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PART NOTIFICATION

Item Significant Parties

List the full names and business and residential addresses as applicable for the

following persons

the issuers directors

Robert Hilliard

Business 277 Summit Drive Waterford MI 48328

Residential 4976 Spring Meadow Drive Clarkston MI 48348

Timothy Nick

Business 277 Summit Drive Waterford MI 48328

Residential 30 Dover Road Waterford Township MI 48328

Dr Othman Kadry

Business 277 Summit Drive Waterford MI 48328

Residential 263 Pine Ridge Drive Bloomfield Hills MI 48304

Peter Comstock Riley

Business 277 Summit Drive Waterford MI 48328

Residential 772 Lakeland Street Grosse Point MI 48230

Steve Wylie

Business 277 Summit Drive Waterford MI 48328

Residential 6065 Middle Lake Road Clarkston MI 48346

Timothy Birtsas

Business 277 Summit Drive Waterford MI 48328

Residential P.O Box 96 Clarkston MI 48347

Carol Aim Aryan

Business 277 Summit Drive Waterford MI 48328

Residential 326 East 5th Street Royal Oak MI 48067

the issuers officers

Robert Hilliard President Chief Executive Officer and Chief

Operating Officer

Business 277 Summit Drive Waterford MI 48328

Residential 4976 Spring Meadow Drive Clarkston MI 48348



03

Timothy Birtsas Executive Vice President

Business 277 Summit Drive Waterford MI 48328

Residential P.O Box 96 Clarkston MI 48347

Peter Comstock Riley Vice President

Business 277 Summit Drive Waterford MI 48328

Residential 772 Lakeland Street Grosse Point MI 4823

Timothy Nick Vice President

Business 277 Summit Drive Waterford MI 48328

Residential 30 Dover Road Waterford
Townshp..MI

48328

Steve Wylie Treasurer and Chief Financial Officer

Business 277 Summit Drive Waterford MI 48328

Residential 6065 Middle Lake Road Clarkston MI 48346

Carol Ann Aryan Secretary

Business 277 Summit Drive Waterford MI 48328

Residential 326 East 5th Street Royal Oak MI 48067

the issuers general partners

Not Applicable

record owners of percent or more of any class of the issuers equity

securities

Timana LLC
Business 12121 Wilshire Boulevard Suite 1400

Los Angeles California 90025

Residential Not Applicable

V/Gladieux Enterprises Inc

Business 3400 Executive Parkway Toledo Ohio 43606

Residential Not Applicable

Summit West Investments LLC

Business 263 Pine Ridge Drive Bloomfield Hills MI 48304

Residential Not Applicable

Ride the Wave Indy Baseball LLC

Business 277 Summit Drive Waterford MI 48328

Residential Not Applicable

beneficial owners of percent or more of any class of the issuers equity

securities
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Dr Othman Kadry Director of Issuer beneficial owner through Summit

West Investments LLC and Summit North Investments LLC

Business Not Applicable

Residential 263 Pine Ridge Drive Bloomfield Hills MI 48304

Robert Hilliard as Manager of Ride the Wave Indy Baseball LLC

Business 277 Summit Drive Waterford MI 48328

Residential 4976 Spring Meadow Drive Clarkston MI 48348

Note Othman Kathy Timothy Nick Timothy Birtsas George Shaieb or

entities they control are also members of Ride the Wave Indy Baseball

LLC

promoters of the issuer

Not Applicable

affiliates of the issuer

SEMI-DH Professional Baseball LLC

Business 277 Summit Drive Waterford MI 48328

Residential Not Applicable

Summit Diamond Sports and Entertainment LLC

Business 277 Summit Drive Waterford MI 48328

Residential Not Applicable

OC CruiserWear LLC
Business 277 Summit Drive Waterford MI 48328

Residential Not Applicable

Cruisers Academies and Camps LLC

Business 277 Summit Drive Waterford MI 48328

Residential Not Applicable

Cruisers Sports Consulting LLC

Business 277 Summit Drive Waterford MI 48328

Residential Not Applicable

SEMI-DH Summer Collegiate Baseball LLC

Business 277 Summit Drive Waterford MI 48328

Residential Not Applicable



counsel to the issuer with respect to the proposed offering

Michael Raymond Esq
Business Dickinson Wright PLLC 301 Liberty Street

Suite 500 Ann Arbor MI 48104

Residential Not Applicable

each underwriter with respect to the proposed offering

Not Applicable

the underwriters directors

Not Applicable

the underwriters officers

Not Applicable

the underwriters general partners

Not Applicable

counsel to the underwriter

Not Applicable

Item Application of Rule 262

Not Applicable

Item Affiliate Sales

Not Applicable

Item Jurisdiction in which Securities are to be Offered

List the jurisdictions in which the securities are to be offered by

underwriters dealers or salespersons

Not Applicable

List the jurisdictions in which the securities are to be offered other than by

underwriters dealers or salesmen and state the method by which such

securities are to be offered
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The securities will be offered through the selling efforts of certain of the

Companys officers directors and key employees See PLAN OF
DISTRIBUTION in the Offering Circular in the following states

Michigan

Item Unregistered Securities Issued or Sold Within One Year

the name of issuer

Baseball Heroes of Oakland County L.P

Diamond Heroes of Southeast Michigan Inc

the title and amount of securities issued

Baseball Heroes of Oakland County L.P the

Partnership issued 53.735 units of limited partnership interest and 5.0

units of general partnership interest in late 2007 and early 2008 the

Initial Partnership Offering

The Partnership offered rescission to all investors who

participated in the Initial Partnership Offering on February 28 2009 the

Rescission Offer All investors in the Initial Offering rejected the

Rescission Offer effective March 31 2009

Diamond Heroes of Southeast Michigan Inc the

Corporation offered 269123.77 shares of its common stock to the

Partnership in exchange for all of the assets and liabilities of the

Partnership on March 31 2009 Stage Conversion Offer

The Partnership after transferring its assets and acquiring

the stock of the Corporation distributed all 269123.77 shares of Diamond

Heroes stock to its general and limited partners on pro rata basis at the

rate of 4583 shares for each unit of partnership interest on March 31
2009 Stage II Conversion Offer

the aggregate offering price or other consideration for which they

were issued and the basis for computing the amount thereof

The Initial Partnership Offering was made for $2936750
Each partnership unit limited and general was valued at $50000 and the

Partnership sold 58.735 units

The Rescission Offer resulted in no new money Rather the

Partnership offered to refund all consideration paid by the investors to the

Partnership for the subscription of partnership interests plus accrued
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interest at the rate of six percent 6% per year from the original issuance

date

The Stage Conversion Offer similarly resulted in no new

money The Partnership contributed all of its assets and liabilities to the

Corporation in exchange for 269123.77 shares of the Corporations stock

The Stage II Conversion Offer resulted in no new money
Rather the Partnership distributed all of the common stock of the

Corporation that it held to the partners on pro rata basis at the rate of

4583 shares for each unit of partnership interest

the names and identities of the persons to whom the securities were

issued

Offering

Equity Holder Initial Rescission Stage Stage II

Partnership Offer Conversion Conversion

Offering Offer Offer

Shares of Shares of

Corporate Corporate

Stock Stock

Baseball Heroes of N/A N/A 269123.77 N/A
Oakland County
LP

Timana LLC 16.785 LP Units Rejected N/A 76908.87

V/Gladieux 5.00 LP Units Rejected N/A 22910.00

Enterprises Inc

Summit West 6.00 LP Units Rejected N/A 27492.00

Investments LLC

Hoffman Brothers 2.00 LP Units Rejected N/A 9164.00
LLC

Robert Hilliard 2.30 LP Units Rejected N/A 10538.60

Warpat 2.00 LP Units Rejected N/A 9164.00

Investments LLC

Steven Wylie 2.00 LP Units Rejected N/A 9164.00

George Anthony 2.00 LP Units Rejected N/A 9164.00
Shaieb

Team Shaieb LLC 0.60 LP Units Rejected N/A 2749.20



Peter Riley 2.00 LP Units Rejected N/A 9164.00

Joseph Dietz 1.00 LP Unit Rejected N/A 4582.00

Richard Kuhn 1.00 LP Unit Rejected N/A 4582.00
and Sally Kuhn

jointly

FX Architecture 1.00 LP Unit Rejected N/A 4582.00
LLC

McCarthy Smith 1.00 LP Unit Rejected N/A 4582.00
Inc

Dr Alvin 0.60 LP Units Rejected N/A 2749.20

Hollenberg

Revocable Trust

ODK Investments 0.50 LP Units Rejected N/A 2291.00
LLC

More Baseball 2.76 LP Units Rejected N/A 12646.32
Heroes of Oakland

County LLC

William Flavin 0.50 LP Units Rejected N/A 2291.00

Caryl Hilliard 0.50 LP Units Rejected N/A 2291.00

Michael Duff 0.25 LP Units Rejected N/A 1145.50

Betty Schuster 0.50 LP Units Rejected N/A 2291.00
Trust

Nowak Fraus 0.20 LP Units Rejected N/A 916.40

LLC

JD Equities LLC 1.11 LP Units Rejected N/A 5086.02

Timothy Nick 0.13 LP Units Rejected N/A 595.66

Summit North 2.00 LP Units Rejected N/A 9164.00

Investments LLC

Ride the Wave Indy 5.00 GP Units Rejected N/A 22910.00

Baseball LLC

Unregistered securities of the issuer issued to any director officer

promoter principal security holder or underwriter that were sold within one

year of the proposed offering

Each of the following officers and directors has been issued those securities in the

Company in the amounts and types indicated in the table immediately above
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Robert Hilliard Director President CEO COO
Business 277 Summit Drive Waterford MI 48328

Residential 4976 Spring Meadow Drive Clarkston MI 48348

Timothy Nick Director and Vice President

Business 277 Summit Drive Waterford MI 48328

Residential 30 Dover Road Waterford Township MI 48328

Dr Othman Kadry Director through ownership of Summit West

Investments LLC and Summit North Investments LLC
Business 277 Summit Drive Waterford MI 48328

Residential 263 Pine Ridge Drive BlQomfield Hills MI 48304

Peter Comstock Riley Director and Vice President

Business 277 Summit Drive Waterford MI 48328

Residential 772 Lakeland Street Grosse Point MI 48230

Steve Wylie Director CFO and Treasurer

Business 277 Summit Drive Waterford MI 48328

Residential 6065 Middle Lake Road Clarkston MI 48346

Timothy Birtsas Executive Vice President through partial ownership

of Ride the Wave Indy Baseball LLC
Business 277 Summit Drive Waterford MI 48328

Residential P.O Box 96 Clarkston MI 48347

Carol Ann Aryan Director and Secretary through ownership of FX

Architecture LLC
Business 277 Summit Drive Waterford MI 48328

Residential 326 East Street Royal Oak MI 48067

Section of the Securities Act relied upon for exemption from registration

The Rescission Offer the Stage Conversion Offer and the Stage II

Conversion offer relied upon Section 42 and Rule 506 of Regulation

Offers and sales were made without general solicitation to 28 non
accredited investors who alone or with their purchaser representatives

were sophisticated and 29 accredited investors disclosure document

complying with Rule 502b was furnished to all offerees and Form

was timely filed with the Commission

Item Other Present or Proposed Offerings

Not Applicable



Item Marketing Arrangements

Not Applicable

Item Relationship with Issuer of Experts Named in Offering Statement

Not Applicable

Item Use of Solicitation of Interest Document

Not Applicable

10
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1i



12

PRELIMINARY OFFERING CIRCULAR DATED MARCH 31 2009

DIAMOND HEROES OF SOUTHEAST MICHIGAN INC
Michigan Corporation

277 Suniinit Drive Waterford MI 48328

248 681-0700

500000 Shares of Common Stock

Ut $10 Per Share/$1000 per Unit

Diamond Heroes of Southeast Michigan Inc the Company owns and operates the Midwest Sliders an independent

professional baseball team in the Frontier League presently playing in Ypsilanti Michigan The Company plans to construct

new stadium for the team in Waterford Township Michigan where the team will be relocated and operated as the Oakland

County Cruisers for the 2011 season and possibly the 2010 season if the Company is able to accelerate construction of the

stadium

We are offering the Offering 500000 shares of our no par value common stock the Shares sold in units of 100 Shares

each Unit at price of $10.00 per Share or $1000 per Unit minimum subscription We may in our sole discretion accept

subscriptions for partial Units of 50 Shares each provided the minimum subscription of one Unit is made See PLAN OF
DISTRIBUTION

AN INVESTMENT IN OUR SHARES INVOLVES HIGH DEGREE OF RISK AND IMMEDIATE AND
SUBSTANTIAL DILUTION SEE RISK FACTORS AND DILUTION

Underwriting
Discount and Proceeds to

Price to Investors1 Commissions2 Company3

Per Share 10.00 $0 10.00

Total Minimum $1250000 $0 $1250000

Total Maximum $5000000 $0 $5000000

Our minimum Offering is 125000 Shares or 1250 Units the Minimum Offering and our maximum Offering

is 500000 Shares or 5000 Units the Maximum Offering Our Offering will be continued until the earlier of

the date the Maximum Offering is sold or 2010 the first anniversary of the date of the Offering

Circular Until the Minimum Offering is sold subscription proceeds will be deposited into an escrow account

established with JP Morgan Chase N.A Waterford Michigan Your funds will be returned promptly together

with any interest earned thereon and without deduction of any of our expenses if our Minimum Offering is not

reached Our officers directors and principal shareholders will be permitted to purchase Shares in an aggregate

amount not to exceed $750000 or 750 Units

The Shares will be offered and sold directly by the Company however the Company has reserved the right to

offer the Shares in whole or in part through FINRA member broker-dealers or other persons to whom payment

of commissions or fees is permitted under applicable laws for commission of up to 8% of the purchase price

of the Shares sold

Before deducting legal accounting and other miscellaneous expenses
and fees related to our Offering estimated

to be $200000

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF

OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING NOR DOES IT PASS

UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING LITERATURE

THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE COM
MISSION HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION ThAT THE

SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION

.9 -g OUR OFFERING HAS BEEN REGISTERED UNDER THE SECURITIES LAWS OF MICHIGAN AND OUR SHARES
MAY BE SOLD ONLY IN THAT STATE SUCH REGISTRATION HOWEVER DOES NOT CONSTITUTE AN ENDORSE
MENT OR APPROVAL BY ANY PARTICULAR STATE SECURITIES COMMISSION OF ANY SECURITIES OFFERED
OR ThE TERMS OF OUR OFFERING NO STATE SECURITIES COMMISSION HAS PASSED UPON THE ACCURACY
OR COMPLETENESS OF THIS OFFERING CIRCULAR OR ANY OTHER SELLING LITERATURE

The Date of this Offering Circular is 2009



for Architectural Rendering of Stadium



THERE IS NO PUBLIC MARKET FOR OUR SECURITIES YOU
SHOULD BE PREPARED TO BEAR THE ECONOMIC RISK OF AN
IN VESTMENT IN OUR SHARES FOR AN INDEFINITE PERIOD OF TIME

IN MAKING AN IN VESTMENT DECISION RELATING TO OUR
SHARES YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED
IN THIS OFFERING CIRCULAR WE HAVE NOT AUTHORIZED ANYONE
TO PROVIDE YOU WITH INFORMATION DIFFERENT FROM THAT
CONTAINED IN THIS OFFERING CIRCULAR WE ARE OFFERING TO
SELL OUR SHARES AND SEEKING OFFERS TO BUY OUR SHARES ONLY IN

JURISDICTIONS WHERE OFFERS AND SALES ARE PERMITTED THE
INFORMATION CONTAINED IN THIS OFFERING CIRCULAR IS

ACCURATE ONLY AS OF THE DATE OF THIS OFFERING CIRCULAR OR
OTHER DATE WE INCLUDE IN SUCH INFORMATION REGARDLESS OF
THE TIME OF DELIVERY OF THIS OFFERING CIRCULAROR ANY SALE
OF OUR SHARES

STATE NOTICES

Michigan Residents

AN OFFERING STATEMENT RELATING TO THESE SECURITIES HAS
BEEN FILED WITH THE MICHIGAN DEPARTMENT OF ENERGY LABOR AND
ECONOMIC GROWTH -- OFFICE OF FINANCIAL AND INSURANCE
REGULATION -- DIVISION OF SECURITIES THE DEPARTMENT HAS NOT
UNDERTAKEN TO PASS UPON THE VALUE OF THESE SECURITIES NOR TO
MAKE ANY RECOMMENDATIONS AS TO THEIR PURCHASE
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SUMMARY

This summary highlights information contained elsewhere in this Offering

Circular This summary does not contain all of the information that you should consider

before investing in our Shares You should read the entire Offering Circular carefully

especially the risks of investing in our Shares discussed under Risk Factors Unless

otherwise indicated the terms Company and Diamond Heroes refer to Diamond

Heroes of Southeast Michigan Inc and its predecessor Baseball Heroes of Oakland

County L.P and the terms we us and our refer to the Company

Our Company The Company owns and operates the Midwest Sliders an independent

professional baseball team in the Frontier League During the next 12 months and for

the 2009 Frontier League season the Midwest Sliders are leasing Oestrike Stadium on

the campus of Eastern Michigan University in Ypsilanti Michigan where the ball club

will be playing 45 home games

Diamond Heroes is planning to construct professional baseball stadium and

entertainment venue in Waterford Township Oakland County Michigan on an 11.201-

acre parcel of real property at the intersection of Summit Drive and Mall Drive East for

the 2011 season Following completion of construction Diamond Heroes plans to

relocate the Midwest Sliders team to the new stadium where the team will play as the

Oakland County Cruisers the Cruisers

The Company hopes to accelerate its planned construction of the stadium to the

2010 season In order to do so the Company would have to raise approximately $6

million dollars beyond the Maximum Offering and is taking steps to do so through

commercial financing and/or institutional debt or equity placements Diamond Heroes

believes all major steps required to begin construction have been completed In the event

that the Company is unable to do so however it will be able to proceed with its non-

accelerated 12-month plan with the proceeds of the Minimum Offering

While the Company intends for the Cruisers to function as the stadiums anchor

tenant the Companys business plans also call for as many as 60 high school and college

baseball and softball games during April and May country oldies and RB concerts

ethnic food festivals exhibitions and events for the performing arts when the Cruisers

are on the road during June July and August corporate events and fundraisers in

September and October and public skating and recreational adult ice hockey from mid-

November through mid-March

The Company also owns and operates the Oakland County Cruisers Baseball

Academy The Academy opened its doors on March 2009 and includes dedicated

softball batting cage and three baseball batting cages that feature the latest IRON

MIKETM pitching machines two professional hitting and pitching tunnels for individual

and group instruction soft-toss area baseball and softball apparel and equipment outlet

lounge and bank of vending machines for soups sandwiches snacks and drinks



The Companys principal executive offices are located at 277 Summit Drive

Waterford Michigan 48328 and its telephone number is 248-681-0700 The Companys
world wide web site address is http//www.cruisersbaseball.com

Our Offering We are offering up to 500000 Shares of no par value common stock in

Units of 100 Shares each at purchase price of $10.00 per Share or $1000 per Unit
We may in our sole discretion accept subscriptions for partial Units of 50 Shares each

provide the minimum subscription of one Unit is made The Shares have voting rights

and are entitled to dividends when declared by our Board of Directors Pursuant to

Regulation of the Securities Act of 1933 as amended the Company has filed an

Offering Statement with the Securities and Exchange Commission SEC Regulation

exempts the Company from filing registration statement with the SEC if certain

conditions are met The Offering is being qualified with the State of Michigan There

are no restrictions on the resale or transferability of the Shares unless our Shares are

purchased by affiliates of our Company such as our officers directors or principal

shareholders in which case restrictions will apply However there presently is no public

market for our Shares nor do we expect that any such market will develop in the near

future Until our Minimum Offering is sold subscription proceeds will be deposited into

an escrow account established with JP Morgan Chase Bank NA Waterford Michigan

We intend to furnish shareholders with quarterly and annual reports See PLAN OF
DISTRIBUTION

Use of Proceeds We intend to use the net proceeds of our Offering assuming the entire

Offering is sold for stadium construction costs $3.4 million debt reduction $800000

thousand and general corporate purposes including working capital $600000 See

USE OF PROCEEDS

Risk Factors and Dilution An investment in our Shares is speculative and involves

high degree of risk and immediate and substantial dilution See RISK FACTORS --

DILUTION

Summary Selected Financial Data The summary selected unaudited financial

information for the fiscal year ended December 31 2008 set forth below is derived from

and should be read in conjunction with the unaudited financial statements including the

notes thereto appearing elsewhere in this Offering Circular See SELECTED
FINANCIAL DATA and MANAGEMENTS DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Total Income 178520

Cost of Goods Sold 20176

Gross Profit Loss 158344

Operating Expenses 544616

Operating Income Loss 386272

Other Expenses 32059

Net Income Loss S418.331



18

LIMITED STATE REGISTRATIONS

Only residents of Michigan the state in which the Shares have been qualified for

sale under applicable state securities laws may purchase Shares in our Offering Each

prospective investor will be required to execute Subscription Agreement which among
other things requires the prospective investor to certify his or her state of residence If

you are resident of state other than state in which the Shares have been qualified for

sale you will not be permitted to invest However you may request that we register an

appropriate number of Shares in the state in which you reside In the event we elect to

register such Shares you will be notified when they are available for offer and purchase

We are under no obligation to so register any Shares and may in our sole discretion

refuse any such request

RISK FACTORS

AN INVESTMENT IN THE COMPANY INVOLVES HIGH DEGREE OF

RISK AND THEREFORE SHOULD BE CONSIDERED EXTREMELY
SPECULATIVE PERSONS WHO CANNOT AFFORD THE POSSIBLE LOSS OF
THEIR ENTIRE INVESTMENT SHOULD NOT INVEST PROSPECTIVE

INVESTORS SHOULD CONSIDER AMONG OTHER FACTORS THE
FOLLOWING RISK FACTORS

Limited Operating History The Company has limited operating history that

can be used to evaluate the Company The Company was formed on October

2007 and only began operations in early 2008 The likelihood of the Companys
success must be considered in light of the challenges and complications

frequently encountered by small developing company starting new business

enterprise the competitive environment in which the Company will operate and

the macro-economic issues confronting the United States Due to this limited

operating history the Company cannot assure you that its business will be

profitable or that the Company will ever generate sufficient revenues to meet our

expenses and support our anticipated activities

Additional Financing May Be Required The Company may require additional

financing to achieve our short-term business objectives and our inability to obtain

such financing could prohibit us from executing our business plan The Company

will need to raise additional funds through the issuance of debt and/or sale of

equity to accelerate construction of the stadium for play in the 2010 season The

Company cannot provide any assurance that such additional financing will be

available to us or if available that such financing will be on terms favorable to

us Even if such financing is available it may be on terms that are materially

adverse to your interests with respect to dilution of book value dividends

liquidation preferences or other terms Capital requirements to implement our

business strategy will be significant If the Company is unable to obtain required

financing on reasonable terms the Company could be forced to delay or scale

back our business plan In addition such inability to obtain financing on

reasonable terms could have material adverse effect on our business operating



results or financial condition If the Company sells and issues additional common
shares or preferred shares your interest in the Company will be diluted The

degree of dilution you experience may be substantial We are not required to

obtain your consent before seeking additional financing or issuing additional

shares In addition we may decide to implement an equity-based compensation

plan such as stock option plan to attract and retain qualified personnel This

plan would further dilute your ownership interest in the Company

Construction of Stadium May Not Materialize The construction of home

stadium for our baseball team may not materialize and therefore the Companys

future financial performance may be negatively affected Our anticipated future

growth and estimated operating results are based in large part upon the

assumption that the Company will build home stadium for our baseball team to

begin play in 2011 Although the Company has taken initial steps toward

formulating financing and development strategy for 3900-seat professional

baseball stadium to be located in Waterford Township Michigan including

purchasing land upon which the stadium could be constructed and securing all

government approvals for such construction there can be no assurance that

adequate construction financing will be obtained Should the Company be unable

to build the stadium its actual growth and operating results could be materially

and adversely affected

Industry and Macro-Economic Factors Could Affect Profitability There are

number of industry and macro-economic factors beyond the Companys control

that could adversely affect its profitability The Companys business may be

affected by factors inherent in the entertainment and sports industries and outside

our control including adverse changes in national regional or local economic or

market conditions weather conditions increased costs of labor including

increases in the minimum wage increased utility maintenance insurance and

travel costs increases in the number and proximity of competitors changing

customer spending priorities changing demographics and changes in government

regulations None of these factors can be predicted with any meaningful degree

of certainty and any one or more of these factors could have material adverse

effect on the Companys financial condition and operating results

Potential Customers Are Geographically Concentrated The Companys

customers will be geographically concentrated further or sustained economic

downturn in this geographic area could adversely affect the Companys revenues

If the Company is successful in building stadium for the team in Waterford

Township Michigan most of our customers are expected to be residents of

Oakland Macomb Genesee Wayne and Washtenaw Counties in Southeast

Michigan Like many areas throughout the country this region has experienced

an economic downturn further deterioration in the regional economy or other

significant adverse events in this region could have material adverse effect on

the Companys financial condition and operating results

Success Dependent on Entertainment Value and Team Performance The

Companys financial results and the value of the team will depend in large part on

the continuing success of the Frontier League as whole and on the ability of the
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Companys game-day staff to entertain fans Poor in-game promotions high

ticket prices and inflated food and beverage concession costs to the fans are likely

to adversely affect revenue and income Fielding quality team between the foul

lines also will be an important factor Providing quality product on the field will

depend in large part on the Companys ability to develop sign and retain talented

players The Company competes with other professional baseball teams for

qualified players There can be no assurance that the Company will be able to

retain players or identify and obtain new players of adequate talent to replace

players who are injured traded or released Even if the Company is able to retain

or obtain players who have had successful amateur careers or have had experience

in MLB-affiliated Minor League Baseball there can be no assurance of the

quality of their performance for the Companys team

Decline in the Popularity of Professional Baseball Could Have Negative

Impact The popularity of professional sports in general and professional

baseball in particular is important to the Companys operating results and the

long-term value of the Companys team substantial decline in the popularity of

professional baseball whether as result of increases in the popularity of other

professional sports or the emergence of new spectator sports could have

material adverse effect on the Companys business operating results or financial

condition and the value of your equity interest in the Company

Changes in Frontier League Policies Could Negatively Affect the Company

By virtue of the Companys teams membership in the Frontier League the

Company is bound by number of rules regulations guidelines directives

policies and agreements of the Office of the Commissioner Frontier League

owners/directors and Frontier League Bylaws Any change to these governing

documents will be binding upon us regardless of whether the Company agrees

with such changes and it is possible that any such change could adversely affect

the Company and its equity holders Either the amendment of an existing

governing document or adoption of new governing document or future

actions of the Office of the Commissioner could have material adverse effect on

the value of the Companys team or the value of your equity interest in the

Company

Marketplace Competition The Company will compete for entertainment and

advertising dollars with other sports entertainment and recreational activities

During portions of the teams baseball season the Company will experience

competition from Major League Baseball the Detroit Tigers and WNBA
basketball the Detroit Shock The Company also will compete for attendance

and advertising revenue with range of other entertainment movie theatres

concert venues and special events such as the Woodward Dream Cruise and

Quake on the Lake and recreational activities boating fishing golf etc
available in southeastern Michigan Many competitors both actual and potential

are considerably larger than the Company and have substantially greater financial

and other resources including established market share There can be no

assurances therefore that the Company will be able to effectively compete in the

marketplace
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10 Company May Place Long-Range Value Ahead of Short-Term Profitability

The Companys primary business objective is to increase the long-range value of

the Company The Company believes that maintaining the teams success

outside of the foul lines as well as between the foul lines is essential to achieving

this objective Therefore pricing policies in the areas of admissions advertising

and concessions may be geared toward building long-range fan and business

advertising loyalty as opposed to maximizing short-term profit margins

Similarly developing team capable of competing year-in and year-out may
receive higher priority than winning at all costs in any particular year In

short efforts to improve the Companys revenue income and on-field

performance from period to period may be secondary to actions the Company

believes will enhance long-range value However there can be no assurance that

any actions the Company takes to increase long-range value will be successful

11 Travel-Related Accidents Could Adversely Affect Financial Performance

The Companys team is scheduled to play 48 regular-season road games each

year Players and members of the coaching staff will travel to away games via the

Companys own MC-9 motor coach This extensive travel schedule exposes us to

the risk of travel-related accidents The Company maintains industry-

recommended property and casualty liability and commercial vehicle insurance

policies which provide coverage in the event of catastrophic accident involving

the team Despite the existence of this insurance catastrophic accident

involving the team would have material adverse effect on the Companys

operating results and financial condition

12 The Company is Highly Dependent upon its Key Personnel The Companys

success is highly dependent upon the efforts of its president and director of team

personnel Robert Hilliard who now devotes all of his professional time to the

Company and is responsible for overall operations The loss of his services or

certain other key personnel could have material adverse effect on the Companys

financial condition and operating results The Companys success is also

dependent upon the Companys ability to hire and retain qualified marketing and

other skilled operations personnel In this regard the Company entered into an

employment contract with Eric Coleman to serve as the Manager and Director of

Player Development for the Companys team on January 20 2008 The term of

the contract is for the 2008 and 2009 seasons with one-year mutual options for

the 2010 and 2011 seasons The Company also entered into one-year contract

with Tim Birtsas former MLB pitcher to serve as the teams Executive Vice

President of Business Development However there can be no assurance that the

Company will be able to hire and retain other necessary personnel Other than

Mr Coleman Mr Birtsas and Mr Hilliard who is operating under three-year

contract the Company presently has not entered into additional employment

agreements with the Companys executive officers nor does the Company

anticipate that the Company will enter into such agreements in the foreseeable

future The Company does not maintain key-man life insurance on Mr Hilliard

or any other key personnel nor does the Company anticipate obtaining such

insurance in the foreseeable future
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13 Rights and Ability to Recover Against the Company May be Limited You

will have limited rights to recover against directors of the Company for breach of

fiduciary duty and significant indemnification claims may have material

adverse effect on the Companys liquidity and financial sources As permitted by

the Michigan Act the Companys Articles of Incorporation limit the personal

liability of the Companys directors to the Company or the Companys

shareholders for monetary damages for breach of fiduciary duty as director

except for liability in four specific instances any breach of the directors duty

of loyalty to the Company or its shareholders acts or omissions not in good

faith or which involve intentional misconduct or knowing violations of law

unlawful payments of dividends or unlawful stock purchases or redemptions as

provided in Section 551 of the Michigan Act or any transaction pursuant to

which the director derived an improper personal benefit As result of the

foregoing charter provisions and Michigan law you may have limited rights to

recover against directors for breach of fiduciary duty Also the Companys

Bylaws provide for indemnification of the Companys directors officers

employees and agents to the fullest extent permissible under Michigan law

provided such persons are deemed to have acted in good faith and in manner

believed by them to be in the best interests of the Company Significant

indemnification claims if properly made may have material adverse effect on

the Companys liquidity and financial resources See INDEMNIFICATION
AND LIABILITY LIMITATIONS OF DIRECTORS AND OFFICERS

14 Certain Affiliated Transactions May Involve Conflict of Interest The

Company has entered into certain transactions with affiliated parties in

connection with the ownership operation and management of the Company

which may involve potential conflicts of interest Such transactions include but

are not limited to $350000 line of credit provided by Dr Othman Kadry

shareholder and director of the Company which has been secured by the Midwest

Sliders and Oakland County Cruisers Baseball Academy and lien against the

teams membership interest in the Frontier League and proceeds of this Offering

following competitive bidding process contract to build out the Oakland

County Cruisers Baseball Academy awarded to Ross Homes whose president is

Patrick Ross beneficial shareholder of the Company 10-year lease to

operate the Baseball Academy at 277 Summit Drive which is signed with Summit

West Investments LLC shareholder of the Company and whose managing

member is Dr Othman Kadry director of the Company commercial

insurance coverages brokered by The Huttenlocher Group whose president is

shareholder of the Company competitive bids were received with various

policies obtained through The Huttenlocher Group as well as through Focus

Insurance and certain unsecured loans with shareholders of the Company
The Company also anticipates potential affiliation with South East Michigan

Community Baseball Foundation SEMI-CBF non-profit entity This

affiliation would consist of common board members between the entities and an

arrangement whereby SEMI-CBF would be permitted to use the Companys

facilities from time-to-time for charitable purposes See INTEREST OF

MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS
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15 No Public Market for Shares Prior to this Offering there has not been any

public market for our securities There is presently no public market for our

securities including the Shares and there can be no assurance that regular

public trading market for our securities will develop or if developed will be

sustained We have not initiated any measures to facilitate such market and has

no present intentions to do so In the absence of public market for our

securities you may be unable to liquidate your investment in the Company See

PLAN OF DISTRIBUTION and DESCRIPTION OF CAPITAL STOCK

16 No Dividends in the Foreseeable Future The Company has never paid cash

dividend or partnership distribution and it is unlikely that the Company will

declare or pay cash dividends or distributions in the foreseeable future The

Company currently intends to retain its earnings if any for working capital to

among other things expand the Companys business operations Accordingly an

investment in the Companys securities may not be suitable if an investor

anticipates the need for current dividends or distributions

17 Shares Eligible for Future Sales After completion of this Offering the

Company will have shares of common stock outstanding which will generally be

freely tradable without restriction or further registration under the Securities

Act of 1933 as amended the Securities Act except for any shares of common

stock acquired by affiliates of the Company Holders of the remaining shares of

common stock who received them in the Conversion may be eligible to sell such

shares pursuant to Rule 144 Rule 144 under the Securities Act at prescribed

times and subject to the manner of sale volume notice and information

restrictions of Rule 144 Sales of substantial amounts of such shares in the public

market or the availability of such shares for future sale could adversely affect the

market price of the shares and the Companys ability to raise additional capital at

price favorable to us

18 Outstanding Debt As of December 31 2008 the Company had secured and

unsecured short term notes payable in the total amount of $309837 bearing

interest at rates between 8% and 11% per annum and maturing on or before dates

ranging from May 31 2009 to and August 20 2009 Furthermore the Company

has incurred approximately $250000 in unsecured partner advances from the

personal credit card accounts of Robert Hilliard who serves director and the

President and Chief Operating Officer of the Company at varying interest rates

and on terms typical of those found in the credit card industry There can be no

assurance that the Companys cash flow and available capital will permit it to

repay such debts as they become due if the Company is not able to repay such

debts as they becomes due the Company could face adverse financial

consequences

19 Arbitrary Determination of Offering Price We arbitrarily determined the

offering price of our Shares Accordingly the offering price does not necessarily

reflect or relate to our assets book value or financial condition and may not be

indicative of the actual value of the Company See DETERMINATION OF

OFFERING PRICE



20 Penny Stock Regulations May Adversely Affect Liquidity If in the future

public market for our securities develops and our Shares become subject to the

penny stock rules adopted pursuant to Section 15g of the Securities Exchange

Act of 1934 this would result in reduced levels of trading activity The penny
stock rules apply to companies whose common stock trades at less than $5.00

per share or whose tangible net worth is less than $5000000 $2000000 if the

company has been operating for three or more years These rules require among
other things that broker-dealers who trade penny stocks on behalf of persons

other than established customers complete certain documentation and take

certain precautions before any penny-stock transaction can occur Many broker-

dealers consider these additional measures to be burdensome and elect not to trade

penny stocks Reduced trading activity in the secondary market if it were to

develop may make it more difficult to liquidate your investment in the Shares

21 The Company will be Closely Controlled The right to elect directors and to

approve other matters submitted to vote of the shareholders will rest with the

Companys common stock predominant portion of which may be held by

certain members of management or the Board of Directors Consequently your

ability to control or direct the affairs of Company may be limited

22 Dilution The Shares purchased by investors in our Offering will be subject to

immediate dilution in the amount of approximately $1.69 and $3.29 per Share or

16.9% and 32.9% respectively assuming the Maximum Offering and Minimum

Offering in the net book value per Share Dilution represents the difference

between the price of the Shares purchased by investors in our Offering and the pro

forma net tangible book value per Share after our Offering The Shares do not have

preemptive rights and as result the Shares may be subject to further dilution in

the future in the event we issue additional securities See DILUTION

FORWARD LOOKING STATEMENTS

We have made various statements in this Offering Circular which

constitute forward-looking statements These statements involve known and unknown

risks uncertainties and other factors that may cause our actual results levels of activity

performance or achievements to be materially different from any results levels of

activity performance or achievements expressed or implied by any forward-looking

statements These factors include among other things those listed under RISK
FACTORS and elsewhere in this Offering Circular In some cases you can identify

forward-looking statements by terminology such as may will should could
expects intends plans anticipates believes estimates predicts

potential or continue or the negative of these terms or other comparable terminology

Although we believe that the expectations reflected in forward-looking statements are

reasonable we cannot guarantee future results levels of activity performance or

achievements We are under no duty to update any of the forward-looking statements

after the date of this Offering Circular



USE OF PROCEEDS

The following table sets forth the intended use and priority of use at

various Offering levels of the net proceeds of this Offering after deducting Offering

expenses estimated to be $200000

Minimum Offerii Offering Offering Offering Maximum Offering

$1.25 million $2 million $3 million $4 million million

Application of

Proceeds Amount Amount Amount Amount Amount

Stadium $.05 Million 4.8 $.7 Million 38.9 $1.6 Million 57.1 $2.5 Million 65.8 $3.4 Million 70.8

Construction

Debt $.5 Million 47.6 $.6 Million 33.3 $.7 Million 25 $.8 Million 21 $.8 Million 16.7

Reduction

Working .5 Million 47.6 $.5 Million 27.8 $.5 Million 17.9 $.5 Million 13.2 $.6 Million 12.5

Capital

Net Proceeds $1.05 Million $1.8 Million $2.8 Million $3.8 Million $4.8 Million

From Offering

This table represents our best estimate of the allocation of net Offering proceeds We
may however reallocate these amounts from time to time among the categories shown

above or to new categories if cost overruns or unexpected contingencies arise and we
determine reallocation is in the best interests of the Company Pending their application

as set forth above net Offering proceeds will be invested in short-term investment grade

interest-bearing securities Offering expenses includes legal accounting advertising and

promotion printing and other miscellaneous expenses and fees related to the Offering

See PLAN OF DISTRIBUTION

The Proceeds will be used to discharge indebtedness of the Company in the amounts

specified above The terms of the indebtedness are described in MANAGEMENTS
DISCUSSION AND ANALYSIS OF FINANCIAL CONDiTIONS AND RESULTS

LIQUIDITY AND CAPITAL RESOURCES

DIVIDEND POLICY

We have not declared or paid cash dividends on our Shares We intend to retain

earnings for use and reinvestment in our business and do not anticipate paying cash

dividends in the foreseeable future The payment of future cash dividends on our Shares

will be determined in the sole discretion of our Board of Directors and is expected to

depend upon our earnings financial condition cash flows capital requirements and other

similarconsiderations our Board of Directors may deem relevant

10



26

CAPITALIZATION

The following table sets forth our capitalization as of December 31 2008 and

ii as adjusted to reflect the receipt of the minimum and maximum net proceeds from

this Offering after deducting estimated Offering expenses

As of As Adjusted

12/31/2008 Maximum Minimum

Offering Offering

Short Term Debt $874079 $874079 $874079

Long-term Debt $704927 $704927 $704927

Common Stock No Par Value 1000000 Shares

Authorized

269123.77 Shares Issued and Outstanding Actual and

769123.77 Shares Issued and Outstanding As Adjusted $2936750 $7736750 $3986750

Retained Earnings Accumulated Deficit $418331 $418331 $418331
Additional Paid in Capital Receivable $572500 $572500 $572500
Total Stockholders Equity Deficit $1945919 $6745919 $2995919

Total Capitalization $3524925 $8324925 $4574925

DILUTION

As of December 31 2008 our net tangible book value was $1593165 or $5.92

per Share Net tangible book value represents the amount of our tangible assets less total

liabilities After giving effect to the sale of all of the Shares offered hereby assuming the

Maximum Offering is sold and after deducting other estimated Offering expenses our

pro forma net tangible book value at completion of the offering would be $8.31 per

Share This represents an immediate increase of $2.39 per Share to existing Shareholders

and an immediate decrease i.e dilution of $1.69 per Share to investors in this Offering

The following table illustrates this dilution on per Share basis

Maximum Minimum

Offering Offering

Offering Price Per Share $10.00 $10.00

Net Tangible Book Value Per Share Before Offering $5.92 $5.92

Increase in Net Tangible Book Value Per

Share Attributable to New Investors $2.39 $.79

Net Tangible Book Value Per Share After Offering $8.31 $6.71

Dilution Per Share for New Investors in Dollars $845000 $411250

Dilution Per Share for New Investors as

Percentage 16.9% 32.9%

11
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The following table sets forth the number of Shares owned by the existing

Shareholders the number of Shares to be owned by the new investors in this Offering

assuming the Maximum Offering and Minimum Offering is sold respectively and the

total consideration paid by the existing Shareholders and to be paid by the new investors

Maximum Offering

Shares Purchased Total Consideration Average

Price Per

Number Percent Amount Percent Share

Existing Shareholders 269123.77 35% $2936750 37% $10.91

New Investors 500000.00 65% $5000000 63% $10.00

Total 769123.77 100% $7936750 100%

Minimum Offering

Shares Purchased Total Consideration Average

Price Per

Number Percent Amount Percent Share

Existing Shareholders 269123.77 68% $2936750 70% $10.91

New Investors 125000.00 32% $1250000 30% $10.00

Total 394123.77 100% $4186750 100%

SELECTED FINANCIAL DATA

The financial statements of the Company for the fiscal year ended December 31

2008 attached to this Offering Circular as Exhibit have been prepared and compiled

by management in accordance with generally accepted accounting principals but and

have not been independently reviewed examined or reported on by an independent

public accounting firm The following table shows summary information from such

financial statements

Total Income $178520

Cost of Goods Sold 20.176

Gross Profit Loss 158344

Operating Expenses 544.616

Operating Income Loss 386272

Other Expenses 32059

Net Income Loss $4l8.331

12
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MANAGEMENTS DISCUSSION AND ANALYSIS OF FINANCIAL

CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the Financial

Statements attached to this Offering Circular as Exhibit

Overview

The historical financial information of the Company prior to January 2009

includes all costs associated with development including property acquisition

architectural design pre-construction engineering and government approvals of an

11.201-acre tract at the intersection of Summit Drive and Mall Drive East in The Charter

Township of Waterford Oakland County Michigan for the purpose of constructing

Diamond at the Summit Stadium 4000-seat outdoor sports and entertainment

activities center purchase of the Midwest Sliders professional baseball team

operating in the independent Frontier League that would become the anchor tenant for

the Stadium an operating loss for the Midwest Sliders which operated as travel

squad during the 2008 Frontier League season without opportunity to generate game-day

revenue development costs associated with build-out of the Oakland County Cruisers

Baseball Academy at 277 Summit Drive adjacent to the Stadium site which held its

grand opening on March 2009 retail sales of Oakland County Cruisers apparel

pre-season sponsorship and ticket sales in connection with the Sliders 2009 season in

Ypsilanti Michigan at Oestrike Stadium on the campus of Eastern Michigan University

and administrative overhead

For the fiscal year ending December 31 2008 the Company recorded negative

net income of $418331

Results of Operations

Baseball Club Operations

Operating as travel squad with no home stadium for the 2008 Frontier League

season the Midwest Sliders experienced negative gross profit of $165775 The total

income for the fiscal year ended December 31 2008 from ball club operations was

$178520 against which we incurred operating expenses and cost of goods sold of

$564792 resulting in an operating loss of $386272 See SELECTED FINANCIAL

DATA and related exhibits

Site Acquisition and Development Costs

During 2008 the Company identified an 11.021-acre tract of land at the

intersection of Summit Drive and Mall Drive East in The Charter Township of

Waterford The property is planned as the site for the Stadium and to this end the

Company undertook all activities pertaining to land acquisition Stadium design

environmental review pre-construction engineering and government approvals The total

site development costs as of December 31 2008 were $557154 See SELECTED
FINANCIAL DATA and related exhibits
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Liquidity and Capital Resources

In the Companys development stage the primary source of cash has been

provided by investors through the sale of equity interests Subsequently during the third

and fourth quarters of 2008 the Company obtained additional capital through 120-day

and 180-day unsecured promissory notes with interest accruing at the rate of 8% per

annum through their dates of maturity and thereafter at the rate of 11% per annum All

lenders have signed six-month extensions on these unsecured notes

Management anticipates but can give no assurances that the principal and

accrued interest from these notes will be converted into shares of common stock

Additionally Kadry Property Management of which Dr Othman Kathy

Director of the Company has made available to the Company $350000 line of credit to

be used in the following manner $280000 for build-out of the Oakland County Cruisers

Baseball Academy Baseball Academy and $70000 for general operating capital

This line of credit is secured by lien on the Baseball Academy the teams membership

interest in the Frontier League and the proceeds of this Offering

Finally Robert Hilliard Director and President has provided lines of credit of

approximately $250000 from his personal credit card accounts all of which have been

used to fund ongoing operations

As of December 31 2008 the Companys capital had been derived from the

following sources

Equity Investments $2936750

Unsecured Borrowings Principal and Accrued $214835

Interest as of December 31 2008

Secured Borrowings Principal and Accrued $95000

Interest as of December 31 2008

Unsecured Advances Credit Cards $247023

See SELECTED FINANCIAL DATA and related exhibits

Professional Expenses Related to Conversion and Stock Offering

The Company has incurred non-recurring transaction-based expenses for

professional services of legal counsel and financial advisors in connection with

converting its legal from limited partnership to corporation and the preparation of this

Offering and additional financing requirements As of December 31 2008 the Company

has incurred legal expenses of $124850 and expects to incur additional legal fees before

this offering is qualified with the SEC The Company has also retalned financial advisors

14



to assist with the stadium project financing including possible institutional debt or

equity placement The Company has paid $15000 retainer for these services and

another $15000 will be due upon completion of additional financing milestones

Additionally the Company has agreed to pay various commissions to the financial

advisor with respect to Shares which may be sold if any by the financial advisor or

capital raised equity or debt placements The Company believes that these expenditures

are necessary for the long-term success of the Company and are in the best interest of the

shareholders

DESCRIPTION OF BUSINESS

Formation Transactions

The Company was originally formed as Baseball Heroes of Oakland Country LP
Michigan limited partnership the Partnership on October 2007 On March 31

2009 the Partnership contributed all its assets and liabilities to newly formed

corporation Diamond Heroes of Southeast Michigan Inc the Company in exchange

for 269123.77 shares of the Companys common stock The Partnership then distributed

those shares to its partners at the rate of 4582 shares for each unit of partnership interest

and proceeded to liquidate the Partnership In this manner the Partnership was converted

into the present corporate form of the Company The purpose of this conversion was to

create more traditional legal form for enterprises similar to the business of the Company

and to enable the Company to offer common stock in offering formats that are note

available to limited partnerships such as this Offering

Business of the Company

The Company owns and operates the Midwest Sliders an independent

professional baseball team in the Frontier League Having purchased the ball club in

January 2008 from Midwest Sports Authority for $825000 the Company operated the

Midwest Sliders as travel squad for the 2008 season playing all 96 games on the road

During the next 12 months and for the 2009 Frontier League season the Midwest

Sliders are leasing Oestrike Stadium on the campus of Eastern Michigan University in

Ypsilanti Michigan where the ball club will be playing 45 home games The Company

anticipates that raising the Minimum Offering will be sufficient to satisfy its capital needs

to operate the team and carry out its planned operations for the next twelve months

However the Company hopes to accelerate its planned construction of professional

baseball stadium for the 2011 season to the 2010 season In order to do so the Company

would have to raise approximately $6 million dollars beyond the Maximum Offering and

is taking steps to do so through commercial financing and/or institutional debt or equity

placements In the event that the Company is unable to do so however it will be able to

proceed with its non-accelerated 12-month plan with the proceeds of the Minimum

Offering

On July 21 2008 the Company purchased an 11.201-acre parcel of real property

at the intersection of Summit Drive and Mall Drive East from Timana LLC to construct

the future stadium The sale was consummated for total purchase price of $1678500
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with the Company conveying to the seller $90000 in cash 10-Year/7%

promissory note in the principal amount of $749250 secured by mortgage on the

property and 76908.87 shares of the Companys common stock The Company
believes all major steps required to begin construction including stadium design pre
construction engineering Waterford Township Planning Building Dept variances and

approvals and Township County and State permits have been completed

Following completion of construction the Company plans to relocate its Frontier

League team to the new stadium where the team will play as the Oakland County

Cruisers

While the Company intends for the Cruisers to function as the stadiums anchor

tenant the Companys business plans also call for as many as 60 high school and college

baseball and softball games during April and May country oldies and RB concerts

ethnic food festivals exhibitions and events for the performing arts when the Cruisers

are on the road during June July and August corporate events and fundraisers in

September and October and public skating and recreational adult ice hockey from mid-

November through mid-March

The Company has also entered into 10-year lease with Summit West

Investments LLC under which the Company will operate the Oakland County Cruisers

Baseball Academy The Academy opened for business on March 2009 and includes

dedicated softball batting cage and three baseball batting cages that feature the latest

IRON MIKETM pitching machines two professional hitting and pitching tunnels for

individual and group instruction soft-toss area baseball and softball apparel and

equipment outlet lounge and bank of vending machines for soups sandwiches snacks

and drinks

Finally the Company has invested $25000 to become charter member of The

Collegiate Prospect League wood-bat summer baseball league which will begin

operating in 2009 in western Pennsylvania Ohio illinois Indiana and Michigan The

Company plans to begin operating its team in 2010 capitalizing on the marketing inroads

it will be making with the Midwest Sliders in the greater Ypsilanti-Ann Arbor area by

placing its summer collegiate team on the Eastern Michigan University campus
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Company Organization

Diamond Heroes of Southeast Michigan Inc owns and serve as the sole member-

manager of number of operating limited liability companies LLCs depicted below
Each LLC represents distinct business segment within the Companys overall business

model

description of these operating LLCs follows

SEMI-DH Professional Baseball LLC

Currently independent professional baseball in North America is undergoing

growth in popularity not dissimilar to that experienced by Minor League Baseball

affiliated teams having Player Development Agreements or PDAs with specific

Major League Baseball organizations during the 20-year period which began in the early

1980s The Company believes franchise values are in decidedly upward trend and at

the early stages of asset appreciation

While the independent status of these teams presents an element of risk not found

in affiliated Minor League Baseball franchises i.e independent clubs have no guarantee

of working relationships with Major League Baseball organizations and ownership

groups are responsible for player acquisitions contracts workers compensation etc
the Company believes that independent clubs tend to be more attractive investments

The Midwest Sliders of the independent Frontier League is the Companys initial

entrØe into professional baseball team ownership On an ongoing basis the Company

plans to closely monitor the professional baseball industry to evaluate other potential

ownership and operating opportunities however no additional acquisitions are

contemplated at this time

Team acquisition considerations include but are not limited to

Strength of the League in which team is operating as exemplified by the

Leagues business plan strength and longevity of key personnel in the

commissioners office relationship with MLB salary structure for players

markets in which the Leagues teams are operating size and quality of

stadiums attendance figures ticket pricing structures and advertising rates

Oakland County Cruisers

Frontier League Baseball

Sports

Entertainment

Booking

Promoting

Baseball Apparel

Sportswear

Oakland
County

Cruisers Baseball

Academy

Franchise Transactions

Capital Formation

Facility Design

Public/Private

Partnerships

Ypsilanti

Liberators of

The Prospect

League

Summer

College

Baseball
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current team values and five-year trend in values stability in ownership groups

and geographic concentration of team markets

Operating history of the target team encompassing number of years in the

League number of years under current ownership current balance sheet

financial performance over the past three years when applicable market

demographics and psychographics size and quality of home stadium

stadium ownership and lease if applicable under which team is operating

ability to relocate ball club attendance ticket prices and advertising rates

players and coaching staff under contract on-field performance under current

ownerships stewardship and community support from general public

government officials and business leaders and

Key internal determinants including but not limited to required versus

available capital required versus available management personnel

projected short-term and long-term ROT and relative merits versus other

opportunities currently under consideration

Summit Diamond Sports Entertainment LLC

As financing programs for small professional baseball stadiums capacities of

3000 to 6000 fans shifts from public to public/private and private sources emphasis on

the creative design and use of the small ball park has increased significantly as

ownership/management groups look to maximize revenue to generate acceptable ROI

while servicing debt obligations The Company believes several factors have contributed

to the ability of private groups to build successful business models while paying for the

cost of stadium construction and maintenance including but not limited to

Artificial Playing Surface The latest generation of artificial playing surface

field turf comes at reasonable purchase price particularly when one

considers that using synthetic surface significantly lowers field maintenance

costs and drastically reduces weather-related game postponements

Operators of short-season stadiums i.e those hosting professional teams with

Memorial Day-to-Labor Day schedules equipped with an artificial playing

surface find they can comfortably accommodate heavy schedule of high school

and college baseball move into their professional season and then host Fall Ball

Additionally these playing surfaces allow for quick changeovers from baseball

stadium to sports entertainment facility enabling operators to stage range of

events from concerts flat shows and other sports exhibitions such as

professional boxing and wrestling lacrosse and soccer matches and womens

softball to graduation exercises ethnic festivals business expos carnivals and

other specialty shows

Field turf withstands playing-surface wear and tear traditionally associated with

natural grass and dirt Stadium operators are able to book full slate of baseball

games and use temporary concert stages wrestling/boxing rings and field seating

with increasing confidence
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Small-venue Trend In recent years entertainment industry numbers indicate

there has been decided shift toward smaller venues for niche music

entertainment exhibition and sports events events that do not require major pre

event build-out and post-event tear-down and can be marketed jointly with

corporate partners and media outlets at budgets which are ROT friendly

Winter Sports Particularly in cold-weather regions recent developments in ice

and artificial surfacing technologies have made it possible to offer four full

months Nov.-Feb of public skating recreational ice hockey and/or in-line

hockey one of the fastest growing recreational sports among teens and pre

teens

Full-service concession stands can be winterized home and visitor clubhouses

can be used as public lockers souvenir stores are easily converted into skate

shops for retail sales and rentals while HVAC-equipped skyboxes can be rented

on daily basis Ample seating is available for those who want to watch outdoor

ice hockey on days the temperature doesnt fall too far below freezing for

example the NHL now has an annual New Years Day outdoor game which this

past January featured the Chicago Black Hawks and Detroit Red Wings at

Wrigley Field

Two key items flatbed to store dasher boards and generator to manufacture

ice are already present at many baseball stadiums flatbed typically is used

for storing temporary concert stage while the generator is used to restore

stadium lights in the event of local power outages typically brought about by

thunderstorms or excessive use of electricity in extremely hot weather

Promoter versus Facility Renter As an overall operating philosophy the

Company desires to stay away from high-risk/high reward events e.g avoiding

role as promoter for high-cost music or pro sports events because they are not

necessary to generate an attractive annual ROT and could diminish it if they prove

unsuccessful

The Waterford-based stadium is planned to have two core revenue-generating

activities its summer Frontier League baseball team and its winter ice skating

activities All other events at the facility are seen first as vehicle to market

stadium-based core products along with the Oakland County Cruisers Baseball

Academy situated adjacent to the stadium and second as adding incrementally

to the Companys profitability

The Company has no present intention to use any event as loss-leader The

Company believes each event must have projected gross-profit potential

OC CruiserWear LLC

The decision to name its Frontier League team the Oakland County CruisersTM

trademark registered with the U.S Office of Patents and Trademarks was made not only

to capitalize on an obvious association with the automotive industry which is indigenous

to southeast Michigan but the Company also sees an opportunity to develop brand

associated with various aspects of mid2Oth century Americana e.g Mom Apple Pie

Baseball Classic Cars Doo Wop tunes and 60s Rock Roll music and the eras
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popularity with todays younger generation as well as with the Baby Boomers who

actually lived it

OC CruiserWear trademark pending will emphasize team-related souvenir

apparel to be sold at the ball park in the Oakland County Cruisers Baseball Academy
and through the Companys online storefront at www.cruisersbaseball.com The

Company plans to move quickly to market team apparel through regional retail chains

and to subsequently develop lines of CruiserWear i.e sporting wear aimed at the

specific fashion patterns favored by pre-teens teens and upwardly mobile young

professionals

Product line themes pricing strategies channels of distribution and marketing

tactics to support sales efforts will be part of comprehensive business plan developed

only after certain sales and profitability objectives have been achieved in the souvenir

apparel stage Once these goals have been reached OC CruiserWear is expected to

transition from its incubator phase focusing on team apparel selling in southeast

Michigan to its growth phase characterized by product extension and geographic

expansion

CruisersAcademies Camps LLC

One of the Companys strategies involves operation of academies and camps that

target market segment comprised of grammar school middle-school and high-school

aged boys and girls

The Company believes Frontier League team offers an opportunity to present

living role models for youngsters The Company also believes Summit Diamond

Sports Entertainments high school and amateur baseball and softball programs will

provide children with opportunities to actually live the dream and the Oakland County

Cruisers Baseball Academy will afford young players with the means to improve their

skills so they have better chance of realizing their potential goals of participating in

organized baseball

The typical indoor instructional baseball and softball facility realizes most of its

revenue during the months occurring between baseball and softball seasons which in

snow belt states generally extends from the beginning of November to the end of March

However as complement to the Companys neighboring stadium the Oakland

County Cruisers Baseball Academy plans to generate significantly greater token-operated

batting cage revenues derived from up to 200000 plus fans projected to attend

professional college high school and amateur baseball and softball games during what is

ordinarily considered an indoor instructional facilitys off season In addition to fan

participation at the cages there will be rental opportunities with amateur teams playing at

the stadium

Apart from batting cage revenue and instructional fees the Academy is expected

to have other profit-making potential in connection with relationship it has entered into

with Tn-County Sports to offer customers range of sporting goods on commission
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basis The Company plans to supplement this arrangement with an agreement to carry

products from Akadema one of the worlds leading producers of baseball bats and

fielding gloves

As an ongoing business strategy the Company plans to carefully research each

location in which the Company will be operating an organized baseball club to determine

if market conditions lend themselves to opening an indoor instructional facility

Cruisers Sports Consulting LLC

The Company believes certain individuals affiliated with the Company have

accumulated body of knowledge and gained wealth of experience related to sports

facility design and management property development team ownership and operations

private/public partnerships and capital formation techniques

The Company plans to pursue working agreements in which various individual

and business professionals can apply their respective skill sets to sports industry

consulting engagements which may include but not necessarily be limited to

franchise acquisition and divestiture capital formation public/private partnership

consulting long-range strategic planning and short-term tactical implementation

facility design facility operations facility management and baseball franchise

operations and marketing

SEMI-DH Summer Collegiate Baseball LLC

The Company believes that summer collegiate baseball like independent

professional baseball has experienced tremendous rise in popularity Communities too

small to support professional baseball teams but large enough to provide solid base of

fan and business support have embraced leagues formed to provide college players with

platform for showcasing their skills in front of MLB scouts

Eight summer leagues fall under the umbrella of the National Alliance of College

Summer Baseball NACSB Atlantic Collegiate Baseball League Cape Cod Baseball

League Central Illinois Collegiate League Florida Collegiate Summer League Great

Lakes Summer Collegiate League New York Collegiate Baseball League Southern

Collegiate Baseball League and Valley League Baseball Traditionally NACSB Leagues

have been sanctioned by the NCAA and have received funding from Major League

Baseball

Other Leagues operate under NCAA guidelines for student athletes but outside

the NACSB The most notable of such leagues are the Alaska Baseball League

California Collegiate League Jayhawk Collegiate League New England Collegiate

Baseball League Northwoods League and M.I.N.K Missouri Iowa Nebraska Kansas

League

The common element in all these leagues is the use of wood bats which enables

MLB scouts to better evaluate pitching hitting and defensive talent under conditions

similar to the pro game Most college conferences use aluminum bats which inflate
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hitters batting averages and power numbers and adversely affect pitching statistics such

as earned run average and hits allowed

Late in 2008 owners of teams in the Central illinois Collegiate League CICL
and group of baseball representatives some of whom had been involved in the Frontier

League reached agreement on formation of The Prospect League TPL Beginning

play in 2009 with 11 teams franchise fee of $25000 has been set for charter members

The Company has paid this fee and filed an application for team that eventually

is to play in Ypsilanti The Company also plans to file an application for second team

which would play at the new stadium planned for Waterford Township

With no salaries for players due to their amateur status or Workers

Compensation as players are required to have their own primary insurance coverage and

relatively low travel and lodging cost due to the geographic proximity of other teams
the expenses are considerably lower for summer college team than for professional

ball club With professional staff already in place for facility management and team

operations the efficiencies to be derived from running both professional and summer

college ball clubs are considerable

The Company believes TPL team in Ypsilanti falls into one of the two market

profiles that presents good up-side potential Ypsilanti is smaller community whose

residents government officials and business leaders have expressed strong desire to

support organized baseball TPL team in Waterford Township falls into the other

potentially successful market profile one whose fan government and business bases

already support independent professional baseball in new stadium and one with large

enough market to generate sufficient attendance for 27 additional home dates during

prime 10-week stretch from mid-June through mid-August

Southeast Michigan Community Baseball Foundation

The Company also plans to affiliate with the Southeast Michigan Community

Baseball Foundation SEMI-CBF non-profit entity as an adjunct to its for-profit

business plans The entities affiliation would likely include common board members and

contractual relationship that would permit SEMI-CBF to use the Companys facilities

for charitable purposes

Mission Statement The mission of the Southeast Michigan Community
Baseball Foundation hc SEMI-CBF Michigan non-profit organization applying

to the IRS for 501c3 status is as follows

SEMI-CBF will assist public and private 501c3 educational institutions public

and private 501c3 recreational entities and other 501c3 civic organizations

supporting the educational and recreational groups within southeast Michigan in meeting

their educational and recreational program needs by scheduling supporting and

contributing to fundraising efforts through use of the baseball stadium to be located in

Waterford Township
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It is expected that high school collegiate and other amateur baseball games as

well as non-baseball events will be booked at the stadium in pursuit of this mission

SEMI-CBF is particularly interested in providing support for the acquisition of

instructional material purchase of athletic equipment and other educational and

recreational needs within existing Federal and State of Michigan guidelines for 501c3
charities

Within southeast Michigan SEMI-CBF expects to schedule all baseball teams

from 501 c3 educational and recreational entities who wish to stage games without

regard to age color economic status ethnicity gender religion or sexual preference

limited only by the
ability to book specified number of events within any one

outdoor season and the restrictions local county and state agencies might place on the

outdoor facility

Corporate Governance Documents of the Company

Diamond Heroes of Southeast Michigan Inc was incorporated as Michigan

corporation on February 27 2009 upon the filing of its Articles of Incorporation the

Articles with the Michigan Department of Energy Labor and Economic Growth The

initial bylaws of the Company the Bylaws which address the regulation and

management of the affairs of the Company were adopted on February 27 2009 by its

incorporator

The Articles and Bylaws each contain number of customary provisions and are

consistent with the Michigan Business Corporation Act For example the Articles

state the name of the Company generally describe the purpose for which the

Company was formed address the aggregate number of shares that the Company has

authority to issue state the Companys initial registered office and the name of the

Companys initial resident agent and contain the name and address of the Companys

incorporator Similarly the Bylaws address shareholder meeting mechanics

shareholder action by unanimous written consent vacancies in the Companys board

of directors indemnification of directors and officers and shareholder inspection

of records

The Articles also contain the following provisions

Classified Board

The Articles and Bylaws provide that the Companys directors are divided into

three classes as nearly equal in number as reasonably possible with the term of office of

the first class to expire initially at the 2012 annual meeting of shareholders the term of

office of the second class to expire initially at the 2011 annual meeting of shareholders

and the term of office of the third class to expire initially at the 2010 annual meeting of

shareholders and with the directors of each class to hold office until their successors are

duly elected and qualified At each annual meeting of shareholders following such

classification and election directors elected to succeed those directors whose terms

expire shall be elected for term of office to expire at the third succeeding annual
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meeting of shareholders after their election This classified board structure helps

enhance the continuity and stability of the Board of Directors by providing for three

year term for each director thereby reducing the possibility that sudden change of

control of the Companys Board of Directors will occur

Supermajority Voting Requirement

The Articles provide that the Company shall not without the affirmative vote of

the holders of at least 66-2/3% of the voting power of all the then-outstanding shares of

the Companys capital stock entitled to vote generally in the election of directors voting

together as single class enter into transaction or series of transactions that would

result in Change of Control For purposes of the Articles the term Change of

Control means sale of all or substantially all of the assets of the Company or

any merger consolidation exchange of equity interests recapitalization or sale or

transfer of equity interests of the Company in each case in which any person or group

acquires beneficial ownership of more than 50.1% of the then outstanding capital stock of

the Company determined on fully diluted basis

Indemnification and Liability Limitations of Directors and Officers

The Companys Articles and Bylaws provide that our directors and officers will

be indemnified by the Company to the fullest extent authorized by Michigan law as it

now exists or may in the future be amended against all expenses and liabilities

reasonably incurred in connection with their service for or on behalf of the Company In

addition the Articles provide that the directors will not be personally liable for monetary

damages to the Company for breaches of their fiduciary duty as directors unless they

violated their duty of loyalty to the Company or its shareholders acted in bad faith

knowingly or intentionally violated the law authorized unlawful payments of dividends

unlawful stock purchases or unlawful redemptions or derived an improper personal

benefit from their actions as directors

These provisions may discourage stockholders from bringing lawsuit against the

Companys directors for beach of their fiduciary duty These provisions also may have

the effect of reducing the likelihood of derivative litigation against directors and officers

even though such an action if successful might otherwise benefit the Company or its

stockholders Furthermore stockholders investment may be adversely affected to the

extent the Company pays the costs of settlement and damage awards against directors and

officers pursuant to these indemnification provisions We believe that these provisions

are necessary to attract and retain talented and experienced directors and officers

At present there is no pending litigation or proceeding involving any of the

Companys proposed directors or officers where indemnification by the Company would

be required or permitted We are not aware of any threatened litigation or proceeding

that might result in claim for such indemnification

Insofar as indemnification for liabilities arising under the Securities Act of 1933

may be permitted to directors officers or control persons of the Company pursuant to the

foregoing provisions such persons have been informed that in the opinion of the
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Securities and Exchange Commission such indemnification is against public policy as

expressed in the Act and is therefore unenforceable

The foregoing discussion highlights only certain provisions of the Articles and the

Bylaws Therefore you are strongly encouraged to read carefully the Articles and the

Bylaws in their entirety copies of which may be obtained from the Company upon

request

DESCRIPTION OF PROPERTY

The Company has two principal properties The first is an 11.201-acre

parcel of real property at the intersection of Summit Drive and Mall Drive East from

Timana LLC on which the Company intends to construct the future stadium The

stadium site was acquired for total purchase price of $1678500 with the Company

conveying to the seller $90000 in cash 1O-Year/7% promissory note in the

principal amount of $749250 secured by mortgage on the property and 76908.87

shares of the Companys common stock The Company believes all major steps required

to begin construction including stadium design pre-construction engineering Waterford

Township Planning Building Dept variances and approvals and Township County

and State permits have been completed

The second is 10-year leasehold estate in commercial property from Summit

West Investments LLC for the Oakland County Cruisers Baseball Academy and sporting

goods store located at 277 Summit Drive Waterford Michigan The term of the lease

commenced on June 2008 and terminates on May 31 2018

DIRECTORS EXECUTIVE OFFICERSAND SIGNIFICANT EMPLOYEES

Directors and Executive Officers Our board of directors and executive officers

are as follows

Mr Robert Hilliard 56 Director President Chief Executive Office and

Chief Operating Officer has been leading the Company since its inception little more

than two years ago Mr Hilliard has extensive experience in minor league baseball

operations and investments 1974 graduate of the University of Virginia Hilliard also

holds Masters degrees from Seton Hall University and the University of Georgia He is

past president of UGAs Henry Grady College of Journalism Mass

Communication Alumni Association Mr Hilliard is married to Kim Buckey and has

two sons Jeffrey Alan 29 and David Sean 25

Mr Timothy Nick 50 Director has been in the food-service business for

quarter century and is co-owner of Heroes Bar Brew located at 998 Huron in

the Charter Township of Waterford Born in White Lake Township and currently

residing in Waterford Mr Nick graduated from Waterford Schools and attended

Michigan State University He was married in 1997 and has three children Kayleigh

who is 18 years of age and attends Michigan State University and Charlie and Miya who

attend Waterford Schools
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Dr Othman Kadry 63 Director is an obstetrician and gynecologist who has

practiced medicine for well over three decades Dr Kathy is nationally recognized

expert in minimally invasive laparoscopic gynecology and infertility microsurgery Also

involved in commercial real estate Dr Kadry is managing partner of Summit West

Investments LLC and Summit North Investments LLC owners of the Summit West

Shopping Plaza on Summit Drive and Summit North Shopping Plaza on Mall Drive East

in Waterford Dr Kadry attended medical school at the University of Damascus in Syria

having completed his program of study in 1971 His graduate education in obstetrics and

gynecology was earned at Sinai-Grace Hospital of Detroit and North Oakland Medical

Centers He and his wife Delal live in Bloomfield Hills They have son and daughter

Mr Peter Comstock Riley 41 Director and Vice President is vice president

with Brooks Lumber in Detroit Mr Riley has more than two decades of baseball and

sports administration experience including front-office stints with the Detroit Tigers and

Baltimore Orioles He founded the Sandlot Baseball School in 1988 and Michigan

Trumbull LLC in 1999 both of which are still operating today graduate of Oakland

University Mr Riley is son of the late Michigan Supreme Court Chief Justice Dorothy

Comstock Riley and prominent City of Detroit attorney and former American Bar

Association president Wallace Riley He his wife Michelle and son Timothy

reside in Grosse Pointe Michigan

Mr Steve Wylie 57 Director Chief Financial Officer and Treasurer is

founding partner and chief financial officer of Qualis Automotive in Troy Michigan

Qualis founded in 1999 distributes brake chassis and hydraulic components to the

North American automotive aftermarket Previously he was controller of the Fluid

Handling division of iTT Automotive based in Auburn Hills Michigan and served on

the Board of Directors of Hisan an OEM joint venture based in Findlay OH certified

management accountant he received his undergraduate degree from Ohio University and

earned an MBA from Miami of Ohio University For the past 21 years Mr Wylie and

his wife Sue have resided in Clarkston Michigan They have two children Caitlin and

Stuart both of whom are attending college

Mr Timothy Birtsas 48 Director and Executive Vice President of Business

Development is perhaps best known as 67 southpaw pitcher whose Major League

career spanned from 1985 to 1990 After retiring from professional baseball in 1993 Mr
Birtsas formed the RBI Companies business group specializing in real estate

investments management historical preservation and sensible development leader in

preserving Springfield Townships historical landmarks and environmentally sensitive

areas he also has successfully completed new developments and renovations in the

historical districts of two neighboring communities 1978 graduate of Clarkston H.S
Mr Birtsas attended Michigan State University on baseball scholarship from 1979 to

1982 majoring in Recreation and Youth Leadership

Carol Ann Aryan 52 Director and Secretary is the business manager for FX
Architecture LLC Royal Oak Michigan bringing to the firm more than 20 years of

commercial real estate lending relationship management and investment banking

experience native of southeast Georgia Ms Aryan is Phi Beta Kappa graduate of the

26



42

University of Georgia Honors Program with B.A in Historic Preservation and earned

her masters from the School of Architecture at Columbia University

As stated above the Articles and Bylaws provide that the Companys directors are

divided into three classes as nearly equal in number as reasonably possible The first

class consists of Robert Hilliard Timothy Nick and Othman Kardry The second

class consists of Peter Comstock Riley and Steve Wylie The third class consists of

Timothy Birtsas and Carol Ann Aryan

Eric Coleman 39 Team Manager and Director of Player Development On

January 20 2008 the Company entered into an employment contract with Eric Coleman

to serve as the Manager Director of Player Development for the Companys team The

term of the contract is for the 2008 and 2009 seasons with one-year mutual options for

the 2010 and 2011 seasons Mr Colemans compensation package includes base salary

performance bonuses and an indirect interest in the Company which vests upon his

return to the Companys team for the 2009 season

Statement Concerning Director and Officer Independence and Compensation

The foregoing directors have been nominated by the incorporator of the Company

and approved by majority vote of the existing shareholders The officers have been

appointed by the majority vote of the board of directors No consideration has been given

or promised to any directors or officers in exchange for his or her nomination or election

The Company does not have compensation committee and no decisions regarding

compensation of directors or officers other than those disclosed herein of the Company

have been made Its is anticipated that only disinterested Board members will participate

in compensation decisions regarding officers and directors

According to the Companys Bylaws future nominations for directors may be

made by the board of directors proxy committee appointed by the board or any

shareholder of the Company entitled to vote upon the election of directors

REMUNERATION OF OFFICERS AND DIRECTORS

During the fiscal year ended December 31 2008 the Company operated with one

executive officer Robert Hilliard and no directors Mr Hilliard did not receive any

compensation from the Company for his services during this period Mr Hilliard has not

been awarded equity interests in the Company in exchange for his services and did not

have any outstanding equity awards at the close of the fiscal year ended December 31
2008 However Mr Hilliard is member and manager of Ride the Wave hdy Baseball

LLC which was granted 5.0 units of Partnership interest or 22910 shares of common

stock in exchange for its efforts as former general partner of the Partnership

Mr Hilliard and the Company entered into an employment agreement on July 20

2008 whereby Mr Hilliard was to earn $36000 per year from October 2008 through

September 30 2011 to serve as the President and Chief Operating Officer of the Oakland

County Cruisers Mr Hilliard waived any compensation from the Company during 2008

and began receiving his salary of $3000 per month for services rendered after January

27



2009 The employment contract also provides for 100% employer-paid health insurance

and 50% employer-paid coverage for employees spouse and eligible dependents

However Mr Hilliard has at present waived provision of these health benefits

SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN
SHAREHOLDERS

The following table sets forth certain information regarding the current ownership

of our voting securities with respect to each director and executive officer all officers

and directors as group and any person who is known by us to be record owner of

more than ten 10% of our capital stock It is unknown whether any of the persons listed

below will purchase Shares in the offering

Owners Name and Amount Prior Percentage of
Title of Class

Address to Offenng Class

Common Stock Robert Hilliard Director President 10538.601 3.9%

CEO COO
4976 Spring Meadow Drive

Clarkston Michigan 48348

Common Stock Timothy Birtsas Director and 02 0%
Executive Vice President

P.O Box 96

Clarkston Michigan 48347

Common Stock Carol Ann Aryan Director and 0%

Secretary

326 East 5th Street

Royal Oak Michigan 48067

Common Stock Steve Wylie Director CFO and 9164.00 3.4%

Treasurer

6065 Middle Lake Road

Clarkston Michigan 48346

Common Stock Timothy Nick Director and Vice 595.66 .02%

President

30 Dover Road

Waterford Township Michigan 48328

Common Stock Dr Othman Kadry Director 0%
263 Pine Ridge Drive

Bloomfield Hills Michigan 48304

Common Stock Peter Comstock Riley Director and 9164.00 3.4%

Mr Hilliard is also the manager and member of Ride the Wave Indy Baseball LLC which owns 22910

shares or 8.5% of the common stock of the Company

Mr Birtsas is also member of Ride the Wave Indy Baseball LLC
Ms Aryan and her husband own FX Architecture LLC which owns 4582 shares or 1.7% of the common

stock of the Company

Mr Nick is also member of Ride the Wave Indy Baseball LLC
Dr Kadry owns Summit North Investments LLC and Summit West Investments LLC which

collectively own 36656 shares or 13.6% of the common stock of the Company He is also member of

Ride the Wave Indy Baseball LLC
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Vice President

772 Lakeland Street

Grosse Point Michigan 48230

Common Stock All directors and officers as group 29462.26 10.9%

persons

Common Stock Timana LLC 76908.87 29%
12121 Wilshire Blvd Suite 1400 Los

Angeles CA 90025

Common Stock Summit West Investments 27492.00 10.2%

263 Pine Ridge Drive

Bloomfield Hills Michigan 48304

INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS

The ownership operation and management of the Company may involve potential

conflicts of interest including the arrangements transactions and relationships described

below The Company believes that none of the transactions described below nor any

future transaction between the Company and affiliated or related persons were or will be
on terms more favorable to the affiliated or related party than that which could be

obtained in an arms length transaction with an unaffiliated or unrelated party

Acquisition of Site of Future Stadium Pursuant to the terms and conditions of

the Purchase and Sale Agreement and Escrow Instructions dated October 2007 the

Real Estate Purchase Agreement between the Company and Timana LLC

Timana the Company acquired an 11.201-acre parcel of real property located at the

northwest corner of Summit Drive and Mall Drive East in Waterford Michigan in July

2008 upon which it intends to construct baseball stadium The purchase price for such

real property was $1678500 and was paid as follows $90000 in cash ii

promissory note in the original principal amount of $749250 which bears interest at the

rate 7% per annum and has maturity date of May 2018 and iii 79908.87 Units of

the limited partnership interests of the Partnership now 76908.87 shares of common
stock in the Company which the parties agreed had transaction value of $839250 or
$50000 per unit Timana currently holds 29% of the outstanding shares of common
stock of the Company Pursuant to the terms of the Real Estate Purchase Agreement the

Company is prohibited from transferring the real property without the consent of Timana

In addition Timana owned commercial real property that is adjacent to the parcel

acquired by the Company for the baseball stadium Recognizing that the parcel acquired

by the Company would be insufficient to satisfy all of its parking needs Timana and the

Company entered into Non-Exclusive Reciprocal Easement for Shared Parking Ingress

Egress Signage Utility Access the Shared Parking Agreement pursuant to

which the parties agreed among other things that the Company could use the adjacent

parcel for additional parking The Shared Parking Agreement outlines how Timana and

the Company agreed to share the costs of maintaining and operating the parking areas

Concession Services Contract On February 21 2008 the Company entered

into Concession Services Contract with V/Gladieux Enterprises Inc V/Gladieux
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The term of the contract commences on May 2009 and continues through April 30
2016 Upon mutual agreement the term may be extended for up to additional one year

periods Pursuant to the terms of the contract the Company granted V/Gladieux the

exclusive right to furnish and operate all food and beverage concessions in the areas

within and proximate to the stadium for all events sponsored by the Company The

Company is entitled to percentage of V/Gladieuxs gross receipts from concessions

sales and catering picnics and suites If the contract is terminated for any reason other

than breach of contract by V/Gladieux during the initial seven year term the Company

agreed to pay V/Gladieux the un-depreciated amount of V/Gladieuxs total investment in

the new equipment installed in the stadium provided however V/Gladieuxs total

investment in new equipment can not exceed $250000 V/Gladieux owns 22910.00

shares 8.5% of the common stock of the Company

Preconstruction Skybox Lease Commitment On February 21 2008 the

Company entered into Preconstruction Skybox Lease Commitment with V/Gladieux for

one-half share of one of seven skyboxes at the stadium The term of the agreement is

for seven years beginning at the start of the 2009 season and concluding at the end of the

2015 season The lease is not assignable by V/Gladieux unless all skyboxes are under

lease and the new lessee is approved by the Company

Oakland County Cruisers Baseball Academy On May 29 2008 the Company
entered into Commercial Lease with Summit West Investments LLC for the purpose of

using the leased premises which are located at 277 Summit Drive Waterford Michigan

as baseball academy and sporting goods store The term of the lease commenced on

June 2008 and terminates on May 31 2018 Summit West Investments LLC

currently holds 27492 shares 10.2% of common stock in the Company and its

principal Dr Othman Kathy is member of the Companys Board of Directors

Pursuant to the terms of letter agreement dated October 24 2008 the Company

awarded Ross Homes Inc with contact to furnish the materials and labor required to

renovate such leased premises for $222900 Mr Pat Ross principal of Ross Homes

Inc owns 9.164 shares 3%of common stock in the Company

Unsecured Advances Robert Hilliard Director and President has advanced

approximately $250000 to the Company from his personal credit card accounts virtually

all of which has been used to fund ongoing operations The Company is repaying these

accounts directly to the credit card lenders and Mr Hilliard is receiving no interest

payments or other compensation for these unsecured advances

Employment Contract with Robert Hilliard On July 20 2008 the Company

entered into an employment agreement with Robert Hilliard pursuant to which Mr
Hilliard serves as President and Chief Operating Officer Mr Hilliards compensation

package includes base salary of $3000 per month and certain other standard employee

benefits for an employee with his responsibilities Mr Hilliard refused all compensation

in 2008 and began receiving compensation benefits after January 2009 SEE
REMUNERATION OF OFFICERS AND DIRECTORS The agreement is scheduled

to expire according to its terms on September 30 2011 Mr Hilliard owns directly owns
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10538.60 shares or 3.9% of the common stock in the Company He is also member

and manager of Ride the Wave Indy Baseball LLC which owns 22910 shares or 8.5%

of the of the common stock in the Company He is also member of the Board of

Directors

Employment Contract with Manager Director of Player Development On

January 20 2008 the Company entered into an employment contract with Eric Coleman

to serve as the Manager Director of Player Development for the Companys team The

term of the contract is for the 2008 and 2009 seasons with one-year mutual options for

the 2010 and 2011 seasons Mr Colemans compensation package includes base salary

performance bonuses and an indirect interest in the Company which vests upon his

return to the Companys team for the 2009 season

Independent Contractor Agreement with Timothy Birtsas On March

2009 the company entered into one-year contract with Mr Birtsas to serve as

Executive Vice President of Business Development The contract provides for $24000

in annual compensation plus commissions on ticket and sponsorship sales Mr Birtsas is

also Director of the Company

Line of Credit Extended by Kadry Property Management LLC On

November 11 2008 the Company executed and delivered line of credit promissory

note in the face amount of $350000 for the benefit of Kadry Property Management

LLC Michigan limited liability company KPM Amounts advanced by KPM
accrue interest at the rate 8% per annum The entire principal balance plus all accrued

and unpaid interest under the promissory note is due and payable no later than July 31
2009 KPM is affiliated with Summit West Investments LLC Summit North

Investments LLC which own Shares in the Company through Dr Othman Kadry The

promissory note is secured by lien on the Baseball Academy the teams membership

interest in the Frontier League and the proceeds of this Offering

DETERMINATION OF OFFERING PRICE

We arbitrarily determined the Offering price of our Shares We believe the

Offering price per Share reflects the business potential and earnings prospects of the

Company the relationship of these factors to comparable companies the consideration of

the market value of comparable companies and the condition of the securities markets

and the domestic economy as whole Since these factors are highly subjective our

Offering price does not necessarily reflect or relate to our assets actual book value or

financial condition and may not in fact be indicative of the actual value of the

Company

PLAN OF DISTRIBUTION

We are offering Shares in the Company in Units of 100 Shares each at purchase

price of $10 per Share The Minimum Offering is 125000 Shares an aggregate Offering

value of $1250000 and the Maximum Offering is 500000 Shares an aggregate

Offering value of $5000000 Pursuant to Regulation of the Securities Act of 1933

as amended we have filed an Offering Statement with the SEC Regulation exempts
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us from filing registration statement with the SEC if certain conditions are met Our

offering is also being registered in the State of Michigan Our offering is not limited to

any special group within the above states and the Shares will not be subject to any

restrictions on transferability unless the Shares are purchased by our affiliates such as

our officers directors or principal shareholders in which case restrictions will apply

Our Shares will be offered and sold directly by the Company The officers and

key employees of the company who will be responsible for selling the Shares are Mr
Robert Hilliard President Mr Timothy Birtsas Executive Vice President Mr Timothy

Nick Vice President Mr Peter Comstock Riley Vice President Carol Ann Aryan

Secretary and Steve Wylie CFO and Treasurer The Company has reserved the right to

offer the Shares in whole or in part through FINRA member broker-dealers or other

persons to whom payment of commissions or fees is permitted under applicable laws for

commission of up to 8% of the purchase price of the Shares sold plus customary non-

accountable expense allowance Our officers and key employees however will not

receive any commissions or other form of remuneration in connection with the offer and

sale of our Shares No broker or dealer has been retained as placement agent or is under

any obligation to purchase any Shares None of such broker-dealers if utilized by the

Company will be beneficial holders of Shares of the Company or serve as officers of he

Company

The Company intends to contact prospective investors by publicizing the Offering

through newspaper and magazine advertisements media coverage and the Internet All

such publications will invite persons interested in the Offering to obtain copy of the

Offering Circular by contacting the Company or downloading it from our corporate web

site at www.cruisersbaseball.com In addition the Company may contact potential

investors by direct mail or electronic solicitation

To subscribe for Shares each prospective investor must complete date execute

and deliver Subscription Agreement and must pay the purchase price for the Shares

subscribed for by check payable to JP Morgan Chase Bank N.A Escrow Agent

copy of the form of Subscription Agreement is attached to this Offering Circular as

Exhibit

All funds paid by investors will be deposited into an escrow account to be

established by Company with JP Morgan Chase Bank N.A Waterford Michigan The

escrow agent will invest the deposits in short-term investment grade interest-bearing

securities The escrow account will be distributed to the Company when subscription

proceeds for the Minimum Offering have been received In the event subscriptions for

the Minimum Offering have not been received on or before the first anniversary of the

date of the Offering Circular the Offering will be terminated and all funds will be

promptly returned to investors together with any interest earned thereon

Each prospective investor and his or her advisor may inquire about any aspect of

this offering We will answer all inquiries concerning the offering including background

information on our management and our operation and management of our business

Prospective investors and their advisors will be afforded the opportunity to obtain
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additional information to the extent we possess such information or can acquire it without

unreasonable effort or expense

DESCRIPTION OF CAPITAL STOCK

The following information concerning our capital stock is summary only and is

subject to the more complete terms contained in our Articles of Incorporation and

Bylaws copies of which may be obtained upon request

Common Stock

We are presently authorized to issue up to 1000000 shares of no par value

common stock To date we have issued 269123.77 shares to 26 holders of record The

holders of our common stock are entitled to one vote for each share held on all matters

submitted to vote or for action by shareholders Subject to preferences that may in the

future become applicable to any outstanding senior class of securities such as the Shares

the holders of common stock are entitled to ratably receive dividends declared by our

Board of Directors out of legally available funds Holders of our common stock have no

preemptive redemption conversion or similar rights All of our issued and outstanding

shares of common stock are fully paid and nonassessable

Shares of Preferred Stock

The Articles also authorize 100000 shares of preferred stock While there are no

present plans to do so the preferred stock may be issued by the Companys Board of

Directors in one or more series from time to time with each such series to consist of

such number of shares and to have such voting powers full or limited or no voting

powers and such designations preferences and relative participating optional or other

special rights and the qualifications limitations or restrictions thereof as shall be stated

in the resolution or resolutions providing for the issuance of such series adopted by the

Companys Board of Directors

Advantages The authorization of preferred stock provides the Company with

greater flexibility in structuring capital raising transactions Being able to issue preferred

stock without shareholder approval also enables the Board of Directors to engage in

financing transactions that take full advantage of changing market conditions and equity

financing requirements with little or no delay

Disadvantages Until the Board of Directors authorizes the issuance and

determines the rights of any series of preferred stock it is not possible to state the precise

disadvantages if any that the issuance of such series might have on the holders of the

Companys common stock however potential disadvantages could include

reduction in the cash surplus available for the payment of dividends on shares of common

stock if dividends on the preferred stock are cumulative and in arrears and limitations

on the rights of holders of common stock to receive distributions of the Companys assets

upon liquidation of the Company until satisfaction of any liquidation preference granted

to holders of preferred stock and other secured creditors
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LEGAL PROCEEDINGS

As of the date of Offering Circular the Company is not presently involved in any

pending or threatened litigation or other legal proceedings nor to the best of the our

knowledge are any such proceedings threatened or contemplated

LEGAL MATTERS

The validity of the issuance of our Shares and certain other legal matters will be

passed upon for the Company by Dickinson Wright PLLC

NO INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Our financial statements as of December 31 2008 appearing in this Offering

Circular have been prepared and compiled by management in accordance with generally

accepted accounting principals but and have not been independently reviewed examined

or reported on by an independent public accounting firm

ADDITIONAL INFORMATION

We will make available to any prospective investors the opportunity to ask

questions of and receive answers concerning the terms and conditions of this Offering

Additional information or documents will be available for inspection by any prospective

investor upon reasonable request to the extent we possess such information or can acquire

such information without unreasonable effort or expense We intend to furnish

shareholders with quarterly and annual reports We are presently not reporting

company within the meaning of the Securities Exchange Act of 1934 as amended nor do

we expect that we will become reporting company immediately following the

completion of this Offering However in the event we become reporting company due

to among other reasons the listing of our securities on an established securities

exchange the reports and other information filed by the Company may be inspected and

copied at the public reference facilities of the Securities and Exchange Commission the

Commission in Washington D.C and at some of its regional offices including the

Midwest Regional Office at Citicorp Center 175 Jackson Boulevard Suite 900

Chicago Illinois 60604 Copies of such filed material can be obtained from the Public

Reference Section of the Commission Washington D.C 20549 at prescribed rates

Inquiries regarding this Offering Circular should be directed to the Company at Diamond

Heroes of Southeast Michigan Inc 277 Summit Drive Waterford Michigan 48328

telephone 248 681-0700

We have filed with the Commission an Offering Statement on Form 1-A together

with any amendments or supplements thereto the Offering Statement under the

Securities Act of 1933 as amended with respect to the Shares offered hereby As

permitted by the rules and regulations of the Commission this Offering Circular does not

contain all of the information set forth in the Offering Statement Such additional

information may be obtained from the public reference section of the Commission at 450

Fifth Street N.W Washington DC 20549 Statements contained in this Offering

Circular as to the contents of any contract or other document referred to herein are not

necessarily complete and in each instance reference is made to the copy of such contract
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or other documents filed as an exhibit to the Offering Statement each such statement

being qualified in all respects by such reference Copies of reports and other information

regarding companies that file electronically are available on the Commissions web site at

www.sec.gov

35



EXhIBIT

UNAUDITED FINANCIAL STATEMENTS FOR THE YEAR ENDED DECEMBER 31 2008



MANAGEMENTS CERTIFICATION REGARIMNG INCOME STATEMENT

In the opinion of Management all adjustments necessary for fair statement of results in

the attached Income Statement have been included

Baseball Heroes of Oakland County L.P

By____
Robert Hilhard

Manager



BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

BALANCE SHEET

12/3112008

ASSETS

CURRENT ASSETS

Cash including cash equivalents
20687

Accounts receivable
396

Subscription receivable
200

Due from related entities
5318

Inventory
1074

Deposit
12500

TOTAL CURRENT ASSETS 40175

LAND BUILDINGS AND EQUIPMENT

Land 1686418

Midwest Sliders baseball team franchise 830000

Stadium development costs 557154

Computer software 212

Furniture and equipment
7913

Other depreciable property
80315

Vehicles 37600

3199612

Less accumulated depreciation
27441

3172171

INTANGIBLE OTHER ASSETS

Organization and conversion costs 292675

Trademark marketing and other intangible assets 31345

324020

Less accumulated amortization 11441

312579

3524925
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LIABILITIES AND PARTNERS EQUITY

CURRENT LIABILITIES

Accounts payable
234484

Credit cards payable
247023

Due to related entities 3168

Short term notes payable
214835

Payroll taxes and withholdings 1606

Deferred revenue 17892

Current portion of long term debt 155071

TOTAL CURRENT LIABILITIES 874079

LONG TERM DEBT

Long term debt net of current portion 697927

Deposits 7000

704927

PARTNERS EQUITY 1945919

3524925
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BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

STATEMENT OF INCOME AND PARTNERS EQUITY

Year ended December 31 2008

NET SALES 178520

COST OF SALES 20176

GROSS MARGIN 158344

OTHER OPERATING INCOME

INCOME BEFORE OPERATING EXPENSES 158344

OPERATING EXPENSES 544616

INCOME LOSS FROM OPERATIONS 386272

OTHER INCOME EXPENSE 32059

NET INCOME LOSS 418331

PARTNERS EQUITY DEFICIENCY BEGINNING OF YEAR

PARTNERS CAPITAL CONTRIBUTIONS 2936750

PARTNERS CAPITAL CONTRIBTION RECEIVABLE 572500

pARTNERS EQUITY DEFICIENCY ENDING OF YEAR 1945919
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BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

STATEMENT OF CASH FLOWS

Year ended December 31 2008

CASH FLOWS FROM OPERATING ACTIVITIES

Net income loss 418331

Adjustments to reconcile net loss to net cash provided by operating activities

Depreciation and amortization 38.882

Change in assets and liabilities

Increase in inventory 1074
Increase in deposits 12500

Increase in accounts payable and accrued expenses 236.090

Increase in credit card payable 247023

Increase in tenant security deposits 7000

Increase in deferred income 17892

NET CASH PROVIDED BY OPERATING ACTIVITIES 114982

CASH FLOWS FROM IN VESTING ACTIVITIES

Purchase of land buildings and leasehold improvements 2207012

Purchase of vehicle 37600

Purchase of intangible assets 1029020

Increase in notes and subscription receivable 5914

NET CASH USED IN INVESTING ACTIVITIES 3279546

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from mortgages and other notes payable obligations 686850

Payment on long term debt 33852

Increase in partner contributions 2114250

Increase in short term notes payable 218003

NET CASH USED IN FINANCING ACTIVITIES 3185251

NET INCREASE IN CASH AND CASH EQUIVALENTS 20687

CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS AT END OF YEAR 20687

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Cash paid during the year for interest 32189
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BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

SCHEDULE DIVISION OF EQUITY

Units Percentage Contribution Net Income Loss Distributions

Ending

Balance

12/31/2008

PARTNERS CAPITAL SUBSCRIBED

Summit West Investments 2010

FX Architecture LLC 0.200

McCarthy Smith Inc 1.000

Hoffman Brothers 2.000

More Baseball Heroes of Oakland

County LLC 0.740

VGladieux Enterprises Inc 5.000

Bill Flaviri 0.500

11.450

58.735

100500

10000

50000

100000

37000

250000

25000

572500

2936750 418331

100500

10000

50000

100000

37000

250000

25000

572500

$2518419

PARTNERS CAPITAL RECEIVED

Ride The Wave Indy

Baseball LLC 5.000 10.574178% 250000 44234

fimana LLC 16.785 35.497515% 839250 148497

Summit West Investments 3.990 8.438194% 199500 35300

Robert 1-titliard 2.300 4864122% 115000 20348

Steve Wylie 2.000 4.229671% 100000 17694

Peter Riley 2.000 4.229671% 100000 17694

JD Equities LLC 1.110 2.347467% 55500 9820

Timothy Nick 0.130 0.274929% 6500 1150
Joe Dietz 1.000 2114836% 50000 8847
FX Arcoitecture LLC 0.800 1.691868% 40000 7078

George Shaieb 2.000 4.229671% 100000 17694

Team Shaieb LLC 0.600 1.268901% 30000 5308
Summit North Investments 2.000 4.229671% 100000 17694
Dr Alvin Holtenberg 0.600 1.268901% 30000 5308
ODK Investments LLC 0.500 1.057418% 25.000 4424
More Baseball Heroes of Oakland

County LLC 2.020 4.271968% 101.000 17871

Caryl Hilliard 0.500 1.057418% 25000 4424
Michael Duff 0.250 0.528709% 12500 2212
Nowak Fraus LLC 0.200 0.422967% 10000 1769

Judge Richard Kuhn 1.000 2.114836% 50000 8847

VVarpat 2.000 4.229671% 100000 17694

Betty Schuster 0.500 1.057418% 25000 4424

205766

690753

164200

94652

82306

82306

45680

5350

41153

32922

62306

24692

82306

24692

20576

83129

20576

10288

8231

41153

82306

20576

194591947.285 100.000000% 2364250 418331
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BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

SCHEDULE II STATEMENTS OF REVENUES AND EXPENSES

Year ended December 31 2008

Baseball Midwest

Heroes Sliders General

Sports Baseball and

Apparel Team Administrativ Total

NETSALES 178520 178520

COST OF SALES 20176 20176

GROSS MARGIN LOSS 158344 158344

OTHER OPERATING INCOME

EARNINGS LOSS BEFORE OPERATING EXPENSES 158344 158344

OPERATING EXPENSES

League expenses 24265 24265

Team personnel 150978 150978

Team training 7743 7743

Uniforms equipment 20985 20985

Travel accommodations 142989 142989

Facility rent 1000 1000

Facility property taxes 26344 26344

Administrative personnel 51763 51763

Repairsmaintenance 213 213

Rent 12000 12000

Depreciation
27441 27441

Amortization
11441 11441

Legal professional
18890 18890

Automobile 4821 4821

Office expense 17823 17823

Charitable contributions 350 350

Advertising marketing
25570 25570

374304 170312 544.616

EARNINGS LOSS FROM OPERATIONS 158344 374304 170312 386272

OTHER INCOME EXPENSE
Interest income 5308 5308

Interest expense 37367 37367

32059 32059

NET INCOME LOSS 158344 374304 202371 418331
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NOTES TO FINANCIAL STATEMENTS
December 31 2008

NOTE SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization and Nature of Business

Nature of ODerations

Serving the southeast Michigan market the Partnership is organized as limited

partnership and is owner of Frontier League independent professional baseball team which

it currently operates in Ypsilanti MI and operates an indoor baseball instructional facility

located in the Charter Township of Waterford

Basis of Accounting

The Partnership is presenting its financial statement for the fiscal year ended December 31
2008 in accordance with generally accepted accounting principles

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting

principles requires management to prepare estimates and make assumptions that affect the

reported amounts and disclosures Accordingly actual results could differ from those

estimates

Cash and Cash Equivalents

The Partnerships checking and cash on hand represent the only cash or cash equivalents

held by the Partnership and are deemed to be cash for the purposes of the statement of

cash flows Cash equivalents would include time deposits certificates of deposit money
market funds and all highly liquid debt instruments with original maturities of three months

or less

The Partnership has set up an attorneys escrow account at Fifth Third Bank for refundable

deposits on season ticket partial-season ticket and corporate sponsor packages to the

Oakland County Cruisers at the as-yet-to-be-constructed Diamond at The Summit As of

December 31 2008 total deposits $4505

Accounts Receivable

Management uses the direct write-off method for bad debts which is not materially different

than bad debts computed under generally accepted accounting principles Bad debts are

charged to expense when the determination of uncollectibility is made

For the fiscal year ended December 31 2008 there was no bad debt expense
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NOTE INVENTORIES

Inventory

Inventory which consists of sports apparel and sporting goods is stated at the lower of cost

or market with cost determined on first-in first-out FIFO basis and market based on

the lower of cost or realizable value

Property and Equipment

The Partnership records property and equipment at cost Property and equipment acquired

during the fiscal year ended December 31 2008 are being amortized using rates provided

by the Modified Accelerated Cost Recovery System MACRS as indicated in the Internal

Revenue Code of 1986 the effect of which on net income loss is not materially different

from depreciation computed under generally accepted accounting principles

Equipment and improvements are recorded at cost Assets are depreciated using

accelerated methods of depreciation over their estimated useful lives Additions and

improvements are capitalized and ordinary maintenance and repair expenses are charged

against income in the year incurred

Advertising and Marketing Costs

Advertising and marketing costs are expensed as incurred For the year ended December

31 2008 such costs totaled $25570.00

Income Taxes

The accompanying financial statements do not include provision or liability for federal

income taxes because partners are taxed individually on their share of Partnership earnings

The Company records sales and cost of sales on modified percentage of completion

method based on actual costs incurred and actual billings to customers

Due From Affiliates

The Company has due from partners of $1670 The Company has due to partners of

$3168

NOTE PROMISSORY NOTES PAYABLE

Unsecured Notes Payable
Dec 31 2008

Promissory notes payable consist of the following at December 31
2008

Unsecured 180-day promissory notes bearing interest at an

accrued rate of eight per cent 8% per annum until maturity

and eleven per cent ll%per annum thereafter 34738
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Unsecured 180-day promissory notes to limited partners

bearing interest at an accrued rate of eight per cent 8%
per annum until maturity and eleven per cent 11% per

annum thereafter $180097

NOTE LONG-TERM DEBT

Long-term debt consists of the following

Timana LLC limited partner secured promissory note bearing

interest at the rate of seven per cent 7% per annum payable

on the 1gth of each month during the term through September

of 2018 731783

Clarkston State Bank loan at nine per cent 9%for team

motor coach through May of 2013 26215

Kadry Property Management LLC secured promissory note bearing

interest at the rate of eight per cent 8% per annum due on or

before July 31 2009 with accrued interest payable on the 20th of

each month during the term 95000

852998

Less current

Payment 155.071

697927

The approximate maturities of long-term debt during the next years

ending December 31 and in total are as follows

2009 155071
2010 64524
2011 69310
2012 74454
2013 75443
Thereafter 414196

$852998

NOTE LEASE COMMITMENTS

Oestrike Stadium

The Partnership has entered into one-year agreement with Eastern Michigan University to

lease Oestrike Stadium for the purpose of having the Midwest Sliders of Ypsilanti conduct

Spring Training as well as its 45 regularly scheduled home games plus playoff games if

necessary for the 2009 Frontier League season Rental fee is $43968
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Retail Space at 277 Summit Drive

The Partnership has entered into 10-year agreement with Summit West Investments to

lease 14 567 sq ft for its Oakland County Cruisers Baseball Academy Although the lease

commences on March 2009 the initial payment is not until July 2009 Thereafter

monthly payments which include cam charges are as follows

July thru December 31 2009 $12146 2014 $15576

2010 $13146 2015 $17530

2011 $15576 2016 $17530
2012 $15576 2017 $17530
2013 $15576 2018 $17530

NOTE AFFILIATED AND RELATED PARTY TRANSACTIONS

Acquisition of Future Stadium Site

As result of transaction dated August 19 2008 between Baseball Heroes of Oakland

County LP the Partnership and Timana LLC Timana the Company now holds title to an

11.201-acre parcel of real property located at the northwest corner of Summit Drive and

Mall Drive East in Waterford MI upon which it intends to construct the Summit Diamond

Sports Entertainment Activities Center The purchase price for such real property was

$1678500 and was paid as follows $90000 in cash ii promissory note in the

original principal amount of $749250 which bears interest at the rate of seven per cent

7% per annum and has maturity date of May 2018 and iii 16.785 Limited Partner

Units in the Partnership which the parties agreed had transaction value of $839250 or

$50000 per Unit

Upon completion of the conversion of the Partnership into the Company the Partnership

conveyed the real property to the Company the Company assumed the Partnerships

obligations under the promissory note and Timana exchanged its Units for shares of the

common stock of the Company Pursuant to terms of the Real Estate Purchase Agreement

Timana approved transfer of the real property from the Partnership to the Company

Additionally Timana is owner of commercial real property adjacent to the parcel acquired by

the Partnership for the baseball stadium Recognizing that the parcel would be insufficient

to satisfy all parking needs Timana and the Partnership entered into non-exclusive

reciprocal easement for shared parking ingress and egress signage utility access the

Shared Parking Agreement The Shared Parking Agreement outlines how Timana and the

Partnership agreed to share the costs of maintaining and operating the parking areas As

part of the conversion the Company has assumed the Partnerships obligations under this

Shared Parking Agreement

Concession Services Contract

On February 21 2008 the Partnership entered into Concession Services Contract with

V/Gladieux Enterprises Inc V/Gladieux The term of the contract commences on May

2009 and continues through April 30 2016 Upon mutual agreement the term may be

extended for up to additional one-year periods Pursuant to terms of the contract the

Partnership granted V/Gladieux the exclusive right to furnish and operate all food and

beverage concessions in the areas within and proximate to the stadium for all events
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sponsored by the Partnership The Partnership is entitled to percentage of V/Gladieuxs

gross receipts from main and portable concession stands suite catering beer garden and

picnic area sales If the contract is terminated for any reason other than breach of

contract by V/Gladieux during the initial seven-year term the Partnership agreed to pay

V/Gladieux the un-depreciated amount of V/Gladieuxs total investment in the new

equipment installed in the stadium provided however V/Gladieuxs total investment in

new equipment cannot exceed $250000 Following the Conversion V/Gladieux would own

shares of common stock of the Company As part of the Conversion the Company has

assumed the Partnerships obligations under this contract

Preconstruction Skybox Lease Commitment

On February 21 2008 the Partnership entered into Preconstruction Skybox Lease

Commitment with V/Gladieux for one-half share of one of seven skyboxes at the stadium

The term of the agreement is for seven years beginning at the start of the 2009 season and

concluding at the end of the 2015 season The lease is not assignable by V/Gladieux unless

all skyboxes are under lease and the new lessee is approved by the Partnership As part of

the Conversion the Company assumed the Partnerships obligations under this contract

Oakland County Cruisers Baseball Academy

On May 29 2008 the Partnership entered into Commercial Lease with Summit West

Investments LLC for the purpose of using the leased premises located at 277 Summit

Drive Waterford Michigan as baseball academy and sporting goods store By terms of

an amended agreement the lease commences on July 2009 and terminates on June 30

2019 Summit West Investments LLC currently holds 27492 shares of common stock in

the Company As part of the conversion the Company assumed the Partnerships

obligations under this lease agreement

Pursuant to the terms of letter agreement dated October 24 2008 the Partnership

awarded Ross Homes Inc with contract to furnish the materials and labor required to

renovate such leased premises for $222900 Mr Pat Ross principal of Ross Homes Inc
owns 9164 shares of common stock in the Company As part of the conversion the

Corporation assumed the Partnerships obligations under this letter agreement

Commercial Insurance Coveraaes

The Partnership carries the bulk of its commercial insurance coverages with The

Huttenlocher Group whose principals Jim and Dave Huttenlocher hold 1.11 LP Units in the

Partnership through 3D Equities LLC

Ride The Wave mdv Baseball LLC

Ride The Wave Indy Baseball LLC is the General Partner of the Partnership The General

Partner has subordinated its rights upon liquidation to the limited partners equity

interests

NOTE CONTINGENCIES

The Company carries general liability insurance in the amount of $2 million As of

December 31 2008 there were no general liability claims outstanding
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NOTE SUBSEQUENT EVENT

Conversion and Pending Regulation Transaction

At special meeting held on March 10 2009 the general and limited partners of Baseball

Heroes of Oakland County LP approved the conversion of their Partnership into

Corporation
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MANAGEMENTS CERTIFICATION REGARDING PRO FORMA INCOME STATEMENT

In the opinion of Management all adjustments necessary for fair statement of results in

the attached Pro Forma Income Statement have been included

DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

Successor to Baseball Heroes of Oakland County L.P

By____
Robert Hilliard

President Chief Executive Officer

and Chief Operating Officer

ANINARBOR 37670-1 106419v1



DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

PRO FORMA BALANCE SHEET

12/3112008

ASSETS

CURRENT ASSETS

Cash including cash equivalents
20687

Accounts receivable
396

Subscription receivable
200

Due from related entities
5318

Inventory
1074

Deposit
12500

TOTAL CURRENT ASSETS 40175

LAND BUILDINGS AND EQUIPMENT

Land
1686418

Midwest Sliders baseball team franchise
830000

Stadium development costs
557154

Computer software
212

Furniture and equipment
7913

Other depreciable property
80315

Vehicles 37600

3199612

Less accumulated depreciation
27441

3172171

INTANGIBLE OTHER ASSETS

Organization and conversion costs 292675

Trademark marketing and other intangible assets 31345

324020

Less accumulated amortization 11441

312579

3524925
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LIABILITIES AND EQUITY

CURRENT LIABILITIES

Accounts payable
234484

Credit cards payable
247.023

Due to related entities 3168

Short term notes payable
214835

Payroll taxes and withholdings
1606

Deferred revenue 17892

Current portion of long term debt 155071

TOTAL CURRENT LIABILITIES 874079

LONG TERM DEBT

Long term debt net of current portion 697927

Deposits
7000

704927

EQUITY 1945919

3524925
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DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

PRO FORMA STATEMENT OF INCOME AND EQUITY

Year ended December 31 2008

NET SALES

COST OF SALES

OTHER OPERATING INCOME

OPERATING EXPENSES

OTHER INCOME EXPENSE

EQUITY DEFICIENCY BEGINNING OF YEAR

CAPITAL CONTRIBUTIONS

CAPITAL CONTRIBTION RECEIVABLE

68

GROSS MARGIN

INCOME BEFORE OPERATING EXPENSES

INCOME LOSS FROM OPERATIONS

NET INCOME LOSS

175520

20176

158344

158344

544616

386272

32059

418331

2936750

572500

1945919EQUITY DEFICIENCY ENDING OF YEAR
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DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

PRO FORMA STATEMENT OF CASH FLOWS

Year ended December 31 2008

CASH FLOWS FROM OPERATING ACTIVITIES

Net income loss 418331

Adjustments to reconcile net loss to net cash provided by operating activities

Depreciation and amortization
38882

Change in assets and liabilities

Increase in inventory 1074

Increase in deposits 12500

Increase in accounts payable and accrued expenses 236090

Increase in credit card payable 247023

Increase in tenant security deposits
7000

Increase in deferred income 17892

NET CASH PROVIDED BY OPERATING ACTIVITIES 114.982

CASH FLOWS FROM INVESTING ACTIVITIES

Purchase of land buildings and leasehold improvements 2207012

Purchase of vehicle 37600

Purchase of intangible assets 1029020

Increase in notes and subscription receivable 5914

NET CASH USED IN INVESTING ACTIVITIES 3279546

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from mortgages and other notes payable obligations
886850

Payment on long term debt 33852

Increase in partner contributions 2114250

Increase in short term notes payable
218003

NET CASH USED IN FINANCING ACTIVITIES 3185251

NET INCREASE IN CASH AND CASH EQUIVALENTS 20687

CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS AT END OF YEAR 20687

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

Cash paid during the year for interest 32189
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DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

SCHEDULE DIVISION OF EQUITY
Ending

Balance

Units Percentage Contribution Net Income Loss Distributions 12131/2008

CAPITAL RECEIVED

Ride The Wave Indy

Baseball LLC 5.000 10.574178% 250000 44234 205766

Timana LLC 16785 35.497515% 839250 148497 690753

Summit West Investments 3.990 8.438194% 199500 35300 164200

Robert Hilliard 2.300 4.864122% 115000 20348 94652

Steve Wylie 2.000 4.229671/ 100000 17694 82306

Peter Riley 2.000 4.229671% 100000 17694 82306

JD Equities LLC 1.110 2.347467% 55500 9820 45680

Timothy Nick 0.130 0.274929% 6500 1150 5350

Joe Dietz 1.000 2.114836% 50000 8847 41153

FX Architecture LLC 0.800 1.691868% 40000 7078 32922

George Shaieb 2.000 4.229671% 100000 17694 82306

Team Shaieb LLC 0.600 1.268901% 30000 5308 24692

Summit North Investments 2.000 4.229671% 100000 17694 82306

Dr Alvin Hollenberg 0.600 1.268901% 30000 5308 24692

ODK Investments LLC 0.500 1.057418% 25000 4424 20576

More Baseball Heroes of Oakland

County LLC 2.020 4.271968% 101000 17871 83129

Caryl Hilliard 0.500 1.057418% 25000 4424 20576

Michael Duff 0.250 0.528709% 12500 2212 10288

Nowak Fraus LLC 0.200 0.422967% 10000 1769 8231

Judge Richard Kuhn 1.000 2.114836% 50000 8847 41153

Warpat 2.000 4.229671% 100000 17694 82306

Betty Schuster 0.500 1.057418% 25000 4424 20576

47.285 100.000000% 2364250 418331 1945919

CAPITAL SUBSCRIBED

Summit West Investments 2.010 100500 100500

FXArchitecture LLC 0.200 10000 10000

McCarthy Smith Inc 1.000 50000 50000

Hoffman Brothers 2.000 100000 100000

More Baseball Heroes of Oakland

County LLC 0.740 37000 37000

V/Gladieux Enterprises Inc 5.000 250000 250000

Bill Flavin 0.500 25000 25000

11.450 572500 572500

58.735 2936750 418331 2518419

A-i
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DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

SCHEDULE II PRO FORMA STATEMENTS OF REVENUES AND EXPENSES

Year ended December31 2005

Baseball Midwest

Heroes Sliders General

Sports Baseball and

Apparel Team Administrativ Total

NET SALES 178520 178520

COST OF SALES 20176 20176

GROSS MARGIN LOSS 158344 158344

OTHER OPERATING INCOME

EARNINGS LOSS BEFORE OPERATING EXPENSES 158344 158344

OPERATING EXPENSES

League expenses 24265 24265

Team personnel 150978 150978

Team training
7743 7743

Uniforms equipment 20985 20985

Travel accommodations 142989 142989

Facility rent 1000 1000

Facility property taxes 26344 26344

Administrative personnel 51763 51763

Repairs maintenance 213 213

Rent 12000 12000

Depreciation 27441 27441

Amortization 11441 11441

Legal professional 18890 18890

Automobile 4821 4821

Office expense 17823 17.823

Charitable contributions 350 350

Advertising marketing 25570 25570

374304 170312 544616

EARNINGS LOSS FROM OPERATIONS 156344 374304 170312 386272

OTHER INCOME EXPENSE
Interest income 5308 5308

Interest expense 37367 37367

32059 32059
FEDERAL INCOME TAXES

NET INCOME LOSS 158344 374304 202371 418331

A-i
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EXHIBIT

SUBSCRIPTION AGREEMENT
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INVESTOR SUBSCRIPTION AGREEMENT

FOR

DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

If you are interested in purchasing shares of common stock of Diamond Heroes of

Southeast Michigan Inc the Shares you must complete and return this Subscription

Agreement along with check or money order made payable to JPMorgan Chase Bank N.A
Escrow Agent to

Diamond Heroes of Southeast Michigan Inc

277 Summit Drive

Waterford MI 48328

Attn Investor Relations

If and when accepted by Diamond Heroes of Southeast Michigan Inc Michigan

corporation the Company this Subscription Agreement will constitute subscription for

shares of common stock no par value per share of the Company The minimum investment is

$1000 100 Shares We may in our sole discretion accept subscriptions for partial Units of 50

Shares each provided that the minimum subscription of one Unit is made

Until minimum of 125000 Shares are sold in this Offering the Minimum Offering

all funds paid by investors will be deposited into an escrow account to be established by

Company with JPMorgan Chase Bank N.A the Escrow Agent in accordance with the terms

of the Escrow Agreement In the event subscriptions for the Minimum Offering have not been

received on or before the first anniversary of the date of the Offering Circular the Offering will

be terminated and funds will be promptly returned to investors together with any interest earned

thereon thereby revoking all prior acceptances of subscriptions and this Subscription

Agreement shall thereupon become null and void

If this subscription is accepted and provided that the Minimum Offering is achieved the

Company will return an accepted copy of the Subscription Agreement and the subscribers stock

certificate to the investor within days of the Companys receipt of Subscription Agreement

accompanied by check or money order for the purchase price

Method of Payment Check or money order made payable to JPMorgan Chase Bank
N.A.-Escrow Agent

hereby irrevocably tender this Subscription Agreement for the purchase of _______

Shares 100 Shares minimum in the initial subscription increments of at least 50 Shares

thereafter at $10.00 per Share

With this Subscription Agreement tender payment in the aggregate amount of

$___________ $10.00 per Share for the Shares subscribed

In connection with this investment in the Company represent and warrant as follows

Prior to tendering payment of the Shares received and reviewed copy of the

Companys final Offering Circular dated ___________ 2009

B-2



am bona fide resident of the State of Michigan

Please register the Shares which am purchasing as follows

Name

Type of Ownership check one

______ Individual ______ Tenants-in-Common ______

______ Joint Tenants ______ Corporation ______

______ Limited Liability Company

______ Minor with adult custodian under the Uniform Gifts to Minors Act

Please register the Shares in the name of my Broker as follows account reference

Existing Partnership

_________
Trust

74

For the persons or broker who will be registered shareholders

Telephone

Street Address Social Security or Tax ID Number

City State Zip

Signature Date

Please indicate how you became aware of this stock offering

ACCEPTED BY DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

By ____________________________________ Date ____________________

Name
___________________________________

Title __________________________________

ANNARBOR 37670-1 106350v3

B-3
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PART III EXHIBITS

Item Index to Exhibits

Item Description of Exhibits

Exhibit

Number Description

Underwriting Agreement -- Not Applicable

Charter and Bylaws

Instruments Defining the Rights of Security Holders Form of Common

Stock Certificate

Subscription Agreement

Voting Trust Agreement Not Applicable

Material Contracts

6.1 Promissory Note and Related Security Agreements between

Company and Kadry Property Management LLC dated November

11 2008 for build-out of Baseball Academy

6.2 Promissory Note Mortgage and Related Security Agreements

between Company and Timana LLC dated July 21 2008 for

purchase of Stadium property

6.3 Promissory Note and Related Security Agreements between

Company and Clarkston State Bank dated May 13 2008 for

purchase of teams motor coach

6.4 Non-Exclusive Reciprocal Easement for Shared Parking Ingress

Egress Signage and Utility Access among Company Timana

LLC and Charter Township of Waterford dated August 18 2008

Liber 40661 Page 055 Oakland County Register of Deeds

6.5 Letter Agreement between Company and Ross Homes Inc dated

October 24 2008 for build-out of Baseball Academy

6.6 Concession Services Contract between V/Gladieux Enterprises

Inc and the Company dated February 21 2008

6.7 Commercial Lease for Baseball Academy among Summit West

Investments LLC the Company and Ride the Wave Indy Baseball

LLC dated May 29 2008

6.8 Employment Agreement between Robert Hilliard and the

Company dated July 20 2008

6.9 Employment Agreement between Eric Coleman and the Company

dated January 20 2008

6.10 Consulting Agreement between Timothy Birtsas and the Company

dated March 2009
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6.11 Commission Sales Agreement for sale of baseball tickets

between Company and Ledge Marketing Group LLC

6.12 Oakland County Cruisers Minor League Baseball 2009 2010

Live Broadcast Proposal Template between Company and Clear

Channel Detroit dated January 14 2009

6.13 Unsecured Loan Agreements

Material Foreign Patents Not Applicable

Plan of Acquisition Reorganization Arrangement Liquidation or

Succession

8.1 Contribution Agreement

8.2 Assignment and Assumption Agreement

8.3 Consents

Escrow Agreement

10 Consents Not Applicable

11 Opinion of Dickinson Wright PLLC re Legality of Shares Offered

12 Sales Material To be supplemented as created

13 Test the Water Material Not Applicable

14 Appointment of Agent for Service of Process Not Applicable

15 Additional Exhibits

15.1 Limited Powers of Attorney granted by Directors and Officers to

Robert Hilliard to execute amendments and supplemental

filings on their behalf
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned

thereunto duly authorized in the City of Waterford State of Michigan on March 31 2009

DIAMOND HEROES OF SOUTHEA9 MICHIGAN INC

By_____________
Robert Hilliard

President and Chief Executive Officer

This offering statement has beep signed by the following persons in the capacities and on the dates

indicated

By_______________________________ March 31 2009

Name Robert Hilliard

Title if ector President and Chief Executive Officer

_____________________________ March 31 2009

Name Tirhy Birtsas

March 31 2009

Title Director Vice President

By March 312009
Name Steve Wq1Ie

Title Director Treasurer and Chief Financial Officer
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EXHIBIT

UNDERWRITING AGREEMENT -- NOT APPLICABLE



EXHIBIT

CHARTER AND BYLAWS
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Michigan Department OfEnergy Labor Economic Growth

Filing Endorsement

This is to Certhj that the ARTICLES OF INCORPORATION PROFIT

for

DIAMOND HEROES OF SOUTHEAST MICHIGAN iNC

ID NUMBER 02437K

received by facsimile transmission on February 27 2009 is hereby endorsed

Filed on February 27 2009 by the Administrator

The document is effective on the date flied unless

subsequent effective date within 90 days after

received date is stated in the document

In testimony whereof have hereunto set my
hand and affixed the Seal of the Department

in the City of Lansing this 27TH day

of February 2009
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ARTICLES OF JNCORPORATION

OF

DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

These Articles of Incorporation are signed by the incorporator for the purpose of forming

profit corporation under the Michigan Business Corporation
Act the Act Act 284 Public

Acts of 1972 as amended

ARTICLE

The name of the corporation the Corporation is Diamond Heroes of Southeast Michigan

Inc

ARTICLE II

The puipose or purposes
for which the Corporation is formed is to engage in any activity

within the purposes
for which corporations may be organized under the Act

ARTiCLE HI

The total number of shares of all classes of stock that the Corporation shall have

authority to issue is 1100000 shares which shall be divided into two classes as follows

Common shares 1000000

Preferred shares 100000

statement of all or any of the relative rights preferences and limitations of the

shares of each class is as follows

Preferred Shares The Board of Directors of the Corporation the Board

is authorized subject to any limitations prescribed by law to provide for the issuance of

preferred shares Preferred Shares in series and by filing certificate pursuant to the

applicable law of the State of Michigan to establish from time to time the number of

Preferred Shares to be included in each such series and to fix the designation powers

preferences dividend rates and rights of the Preferred Shares of each such series and any

qualifications limitations or restrictions thereoL

Common Sharve Each common share Common Share shall entitle the

holder of record thereof to one vote at all meetings of the Corporations shareholders except

meetings at which only holders of another specified class or series of capital stock are

entitled to vote Subject to any preference rights with respect to the payment of dividends

attaching to the Preferred Shares or any
series thereof the holders of Common Shares shall

be entitled to receive as and when declared by the Board dividends that may be paid in
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money property or by the issuance of ftilly paid capita stock of the Corporation in the

event of liquidation dissolution or winding up of the Corporation or other distribution of

the Corporations assets among shareholders for the purpose
of winding up the

Corporations aftbirs whether voluntary or involuntary and subject to the rights privileges

conditions and restrictions attaching to the Preferred Shares or any series thereof the

Common Shares shall entitle the holders thereof to receive the Corporations remaining

assets following payment and satisfaction of all of the Corporations liabilities as

contemplated by the Act

ARTICLE IV

The address of the current registered office is 301 Liberty St Suite 500 Ann

Arbor Michigan 4g1 04

The name of the current resident agent is Michael Raymond

ARTICLE

When compromise or arrangement or plan of reorganization of the Corporation is

proposed
between the Corporation and its creditors or any class of them or between the Corporation

and its shareholders or any class of them court of equity jurisdiction within the state on

application of the Corporation or of creditor of shareholder thereof or on application of receiver

appointed for the Corporation may order meeting of the creditors or class of creditors or of the

shareholders or class of shareholders to be affected by the proposed compromise or arrangement or

reorganization to be summoned in such manner as the court directs If majority in number

representing 3/4 in value of the creditors or class of creditors or of the shareholders or class of

shareholders to be affected by the proposed compromise or arrangement or reorganization agree

to compromise or arrangement or reorganization of the Corporation as consequence of the

compromise or arrangement the compromise or arrangement and the reorganization if sanctioned

by the court to which the application has been made shall be binding on all the creditors or class of

creditors or on all the shareholders or class of shareholders and also on the Corporation

ARTICLE VI

No holder of the Corporations shares of any class now or herealter authorized shall have

any preferential or preemptive right to subscribe for puzuhase or receive any shares of the

Corporation of any class now or hereaer authorized or any options or warrants for such shares or

any rights to subscribe to or purchase such shares or any securities convertible into or exchangeable

for such shares that may at any time or from time to tune be issued sold or offered for sale by the

Corporation provided however that in connection with the issuance or sale of any such shares or

securities the Boani may in its sole discretion offer such shares or securities or any part thereof

for purchase or subscription by the existing holders of shares of the Corporation except as may

otherwise be provided by these Articles of Incorporation as from time to time amended
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ARTICLE VII

The business and affairs of the Corporation shall be managed by or under the

direction of the Board The number of directors of the Corporation shall be determined by

and provided for in the manner set forth in the Bylaws of the Corporation
but shall not at

any timebe less than seven

Subject to the rights of the holders of any series of Preferred Shares then

outstanding the directors shall be classified th respect to the time for which they

severally hold office into three classes as nearly equal in number as reasonably

possible with the term of office of the first class to expire initially at the 2012 annual

meeting of shareholders the term of office of the second class to expire initially at the 2011

annual meeting of shareholders and the term of office of the thitxl class to expire initially at

the 2010 annual meeting of shareholders and with the directors of each class to bold office

until their successors arc duly elected and qualified At each annual meeting of

shareholders following such classification and election directors elected to succeed those

directors whose terms expire shall be elected for term of office to expire at the third

succeeding annual meeting of shareholders after their election If the number of directors is

changed any increase or decrease shall be apportioned among the classes so as to maintain

the number of directors in each class as nearly equal as possible

Advance notice of nominations for the election of directors other than by the Board

or committee thereof shall be given in the manner provided in the Bylaws

All elections of directors by shareholders shall be determined by vote of majority

of the shares present in person or represented by proxy and voting on such elections

Subject to the rights of the holders of any series of Preferred Shares then

outstanding newly-created directorships resulting from any increase in the authorized number of

directors and any vacancies on the Boani resulting from death resignation retirement

disqualification removal from office or other cause shall be filled only by majority vote of the

remaining directors then in office though less than quorum and directors so chosen shall hold

office for term expiring at the annual meeting of shareholders at which the term of office of the

class to which they have been elected expires or until their successors have been duly elected and

qualified No decrease in the number of directors constituting the Board shall shorten the tenn of

any incumbent director

Subject to the rights of the holders of any
series of Preferred Shares then

outstandifl any director or the entire Board1 may be removed from oflice at any time but only for

cause and only by the affirmative votc of the holders of at least majority of the voting power of all

of the then outstanding shares of capital stock of the Corporation entitled to vote generally
in the

ekction of directors voting together as single class at duly convened meeting of the

shareholders

Elections of the Corporations directors need not be by written ballot unless the
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Corporation% Bylaws shall so provide

ARTICLE VIII

The Corporation is to have perpetual existence provided however that the Corporation

may be dissolved in accordance with the applicable provisions of the Act

ARTICLE IX

The private property or assets of the shareholders of the Corporation
shall not toy extent

whatsoever be subject to the payment of liabilities of the Corporation

ARTICLE

The provisions for the regulation of the Corporations
internal affairs are to be stated in the

Corporations Bylaws as the same may be amended from time to time

ARTICLE XI

Any adoption amendment or repeal of the Corporations Bylaws shall be cifected in the

manner provided in the Bylaws

ARTICLE XII

The Corporations books may be kept within or outside the State of Michigan as may be

designated from time to time by the Board

ARTICLE XIII

Notwithstanding any provision in these Articles of Jncotporation or any pmvision of

law which might otherwise require lesser vote or no vote but in addition to any vote of the

holders of any class or series of the Corporations capital
stock required by these Articles of

Incorporation or by law the Corporation shall not without the aftinnative vote of the holders of at

least 62/3% of the voting power of all the then-outstanding shares of the Corporations capital

stock entitled to vote generally in the election of directors voting together as single class enter

into transaction or series of transactions that would result in Change of Control For purposes

of this Article XIII the term Change of Control means sale of all or substantially all of the

assets of the Corporation or ii any merger consolidation exchange of equity interests

recapitalization or sale or transfer of equity interests of the Corporation in each case in which

any person or group acquires beneficial ownership of more than 50.1% of the then outstanding

capital stock of the Corporation determined on fully diluted basis

Notwithstanding any provision in these Articles of Incorporation or any provision of

law which might otherwise require lesser vote or no vote but in addition to any vote of the

holders of any class or senes of the Corporations capital stock required by these Articles of
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Incorporation or by the affirmative vote of the holders of at least 66-2/3% of the voting power

of all the then-outstanding shares of the CorporatLons capital stock entitled to vote generally in the

election of directors voting together as single class shall be required to amend or repeal or to

adopt any provision inconsistent with Article VU this Article XIII Article U\ or Article XVI

ARTICLE XIV

director of the Corporation shall not be personally
liable to the Corporation or its

shareholders for monetary damages fbr breach of fiduciary duty as director except for liability

for any breach of the directors duty of loyalty to the Corporation or its shareholders ii for acts or

omissions not in good faith or which involve intentional misconduct or knowing violation of law

iii for violation of Section 5511 of the Act iv for any
transaction from which the director

derived an improper personal benefit or for any act or omission occumng prior to the effective

date of this Article XIV If the Act hereafter is amended to further eliminate or limit the liability of

director then director of the Corporation in addition to the circumstances in which director is

not personally liable as sate forth in the immediately preceding sentence shall not be liable to the

fullest extent pennitted by the Act so amended For purposes
of this Article XIV fiduciary duty

as director shall include but not be limited to any fiduciary duty arising out of serving at the

request
of the Corporation as director of another corporation partnership joint venture trust or

other enterprise and personal liability to the Corporation or its shareholders shall include but not

be limited to any liability to such other corporation partnership joint venture trust or other

enterprise and any liability to the Corporation in its capacity as security holder joint venturer

partner beneficiary creditor or investor of or in any such other corporation partnership joint

venture trust or other enterprise Any repeal or modification of the foregoing provisions of this

Article XIV by the shareholders of the Corporation shall not adversely affect any right or protection

of director of this Corporation existing at the time of such repeal or modification

ARTICLE XV

The Corporation
shall indeninifr each of the directors and officers of the Corporation and

may indemnifi any other individual to the fullest extent permitted by Sections 561 and 562 of the

Act and as otherwise permitted by law and shall promptly make or cause to be made any

determination required by Section 564a of the Act The Corporation shall pay and reimburse each

of the directors and officers of the Corporation and may pay and reimburse any other individual to

the fullest extent permitted by Section 564b of the Act and as otherwise permitted by law and the

Corporation shall promptly make or cause to be made any determination required by Section 564b

ARTICLE XVI

The name of the incorporator is Bradley Wyatt

The address of the incorporator is 300 Liberty Street Suite 500 Ann Arbor

Michigan 4g1o4
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lIE UNDERSIGNEDI being the incorporator
hereinbefore named for the purpose

of

forming corporation pursuant
to the Act has executed this document on the 27th day of

February 2009

eyL Wyatt as Incorporator

Prepared by and after filing

to be returned to

DICKINSON WRIGHT PLLC

301 LibertySL Suite 500

Aim Arbor Mkihigan 48104

\un Bradley Wyatt Esq

rRo1 3Th7ü2 O7i324vS
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BYLAWS

OF

DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

ARTICLE

Offices

Diamond Heroes of Southeast Michigan Inc the Corporation shall continuously

maintain registered office in Michigan and may have such other offices at such places both

within and outside the State of Michigan as the Board of Directors of the Corporation the

Board from time to time determines or as the business of the Corporation from time to time

requires

ARTICLE II

Meetings of Shareholders

Section Annual Meetings Annual meetings of the Corporations shareholders

Shareholders shall be held at such time and place within or outside the State of Michigan as

shall be designated from time to time by the Board and stated in the notice of the meeting Subject

to the Articles of Incorporation of the Corporation the Articles at each annual meeting

Shareholders shall elect directors to succeed those whose terms expire and shall transact such other

business as may properly be brought before the meeting

Section Special Meetings Unless otherwise prescribed by law the Articles or these

bylaws the Bylaws special meetings of Shareholders for any purpose or purposes may be called

only by the chairman of the Board if any or by the president and shall be called by the president or

secretary upon the written request of majority of the total number of directors of the Corporation

Requests for special meetings shall state the purpose or purposes of the proposed meeting and shall

state that no other business shall be conducted Special meetings of Shareholders shall be held at

such time and place within or outside the State of Michigan as shall be designated from time to

tin-ic by the Board and stated in the notice of the meeting Business transacted at special meetings

shall be confined to the purpose or purposes stated in the notice

Section Notices of Annual and Special Meetings

Except as otherwise provided by law the Articles or these Bylaws written

notice of any annual or special meeting of Shareholders shall state the place
date and time thereof and in the case of special meeting the purpose or

purposes for which the meeting is called and shall be given either

personally or by mail to each Shareholder of record entitled to vote at such
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meeting not less than 10 or more than 60 days prior to the meeting

Notice of any meeting of Shareholders whether annual or special to act

upon an amendment to the Articles reduction of stated capital or plan of

merger consolidation or sale of all or substantially all of the Corporations

assets shall be accompanied by copy of the proposed amendment or plan of

reduction merger consolidation or sale

Section List of Shareholders At least 10 days but not more than 60 days before any

meeting of Shareholders the officer or transfer agent in charge of the stock transfer books of the

Corporation shall prepare and make complete list of the Shareholders entitled to vote at such

meeting which list shall be arranged alphabetically within each class and series of shares and shall

show the address of each Shareholder and the number of shares registered in the name of each

Shareholder The list so prepared shall be maintained at place within the locality where the

meeting is to be held which place shall be specified in the notice of the meeting or if not so

specified at the place where the meeting is to be held and shall be open to inspection by any

Shareholder for any purpose germane to the meeting during ordinary business hours during

period of no less than 10 days prior to the meeting The list also shall be produced and kept open at

the meeting during the entire duration thereof and except as otherwise provided by law may be

inspected by any Shareholder or proxy of Shareholder who is present in person at such meeting

Section Presiding Officers Order of Business

Meetings of Shareholders shall be presided over by the chairman of the

Board if any or if the chairman is not present or if there is none by the

president or if the president is not present by vice president or if vice

president is not present by such person who is chosen by the Board or if

none by chairperson to be chosen at the meeting by Shareholders present

in person or by proxy who own majority of the shares of capital stock of

the Corporation entitled to vote and represented at such meeting The

secretary of meetings shall be the secretary of the Corporation or if the

secretary is not present an assistant secretary or if an assistant secretary is

not present such person as maybe chosen by the Board or if none by such

person who is chosen by the chairperson at the meeting

The following order of business unless otherwise ordered at the meeting by

the chairperson thereof shall be observed as far as practicable and consistent

with the purposes of the meeting

Call of the meeting to order

ii Presentation of proof of mailing of notice of the meeting and

if the meeting is special meeting the call thereof

iii Presentation of proxies
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iv Determinationand announcement that quorum is present

Reading and approval or waiver thereof of the minutes of

the previous meeting

vi Reports if any of officers

vii Election of directors to succeed those whose terms expired if

the meeting is an annual meeting or special meeting called

for such purpose

viii Consideration of the specific purpose or purposes for which

the meeting has been called other than the election of

directors

ix Transaction of such other business as may properly come

before the meeting

Adjournment

Section Quorum Adjournments

The holders of majority of the shares of capital stock of the Corporation

issued and outstanding and entitled to vote at any given meeting present in

person or by proxy shall be necessary to and shall constitute quorum for

the transaction of business at all meetings of Shareholders except as

otherwise provided by law or by the Articles provided however that no

quorum shall be deemed to exist unless 33-1/3% of the outstanding shares of

the Corporations con-imon voting stock is present in person or by proxy

If quorum is not present in person or by proxy at any meeting of

Shareholders the chairman of the meeting or the holders of majority of all

of the shares of stock entitled to vote at the meeting present in person or by

proxy shall have the power to adjourn the meeting from time to time

without notice of the adjourned meeting if the time and place thereof are

announced at the meeting at which the adjournment is taken and at the

adjourned meeting only business is transacted as might have been transacted

at the original meeting until quorum is present in person or by proxy

Even if quorum is present in person or by proxy at any meeting of the

Shareholders the Shareholders entitled to vote thereat present in person or

by proxy shall have the power to adjourn the meeting from time to time for

good cause without notice of the adjourned meeting if the time and place

thereof are announced at the meeting at which the adjournment is taken and

at the adjourned meeting only business is transacted as might have been

transacted at the original meeting until date which is not more than 30
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days after the date of the original meeting

Anything in paragraph of this Section to the contrary notwithstanding

if an adjournment is for more than 30 days or if after an adjournment new

record date is fixed for the adjourned meeting notice of the adjourned

meeting shall be given to each Shareholder of record entitled to vote thereat

Section Voting

At any meeting of Shareholders every Shareholder having the right to vote

shall be entitled to vote in person or by proxy authorized by an instrument in

writing filed in accordance with the procedure established for the meeting

Except as otherwise provided by law or by the Articles each Shareholder of

record shall be entitled to one vote on each matter submitted to vote for

each share of capital stock registered in his name on the books of the

Corporation

All elections of directors and except as otherwise provided by law or by the

Articles all other matters shall be determined by vote of majority of the

shares present in person or represented by proxy and voting on such other

matters

All voting including on the election of directors but excepting where

otherwise required by law may be by voice vote provided however that

upon demand therefor by Shareholder entitled to vote or his proxy

written share vote shall be taken Every written share vote shall be taken by

ballots each of which shall state the name of the Shareholder or proxy

voting and such other information as may be required under the procedure

established for the meeting Every vote taken by ballots shall be counted by

an inspector or inspectors appointed by the chairman of the meeting

Section Notice of Shareholder Business At any annual or special meeting of

Shareholders only such business shall be conducted as shall have been properly brought before the

meeting To be properly brought before meeting business must be specified in the notice of

meeting or any supplement thereto given by or at the direction of the Board properly brought

before the meeting by or at the direction of the Board or properly brought before an annual

meeting by Shareholder and if and only if the notice of special meeting provides for business to

be brought before the special meeting by Shareholders properly brought before the special meeting

by Shareholder For business to be properly brought before meeting by Shareholder the

Shareholder must have given timely notice thereof in writing to the secretary of the Corporation

To be timely Shareholders notice must be delivered to or mailed and received at the principal

executive offices of the Corporation not less than 90 days prior to the meeting provided however

that if less than 100 days notice or prior public disclosure of the date of the meeting is given or

made to Shareholders notice by the Shareholder to be timely must be so received not later than the

close of business on the tenth day following the day on which such notice of the date of the meeting

was mailed or such public disclosure was made Furthermore Shareholders are not permitted to
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nominaLe inUiyiUuls to serve as directors unless notice of such nomination is given to the

Corporation in accordance with Section 13 of Article ifi of these Bylaws Shareholders notice to

the secretary shall set forth as to each matter the Shareholder proposes to bring before the meeting

brief description of the business desired to be brought before the meeting and the reasons for

conducting such business at the meeting the name and address as they appear on the

Corporations books of the Shareholder proposing such business the class and number of shares

of the Corporation which are beneficially owned by the Shareholder and any material interest of

the Shareholder in such business Notwithstanding anything in these Bylaws to the contrary no

business shall be conducted at any meeting of Shareholders except in accordance with the

procedures set forth in this Section of Article II The chairman of meeting shall if the facts

warrant determine and declare to the meeting that business was not properly brought before the

meeting and in accordance with the provisions of this Section and if he should so determine he

shall so declare that the meeting and any such business not properly brought before the meeting

shall not be transacted Notwithstanding anything in these Bylaws to the contrary the Corporation

shall be under no obligation to submit for action any Shareholder proposal at any meeting of

Shareholders which proposal the Corporation would otherwise be permitted to omit in accordance

with Rule 14a-8 under the Securities Exchange Act of 1934 as amended

Section Meetings Required No Action by Less Than Unanimous Consent Any action

required or permitted to be taken by the Shareholders must be taken at duly called annual or

special meeting of Shareholders and may not be effected by any consent in writing signed by fewer

than all of such Shareholders

ARTICLE III

Directors

Section General Powers Number Tenure The business and affairs of the Corporation

shall be managed under the direction of the Board which may exercise all powers of the

Corporation and perform or authorize the performance of all lawful acts and things which are not by

law the Articles or these Bylaws directed or required to be exercised or performed by the

Shareholders Initially the number of directors of the Corporation shall be seven At any time

after the adoption of these Bylaws the number of directors of the Corporation shall be fixed from

time to time exclusively by the Board pursuant to resolution adopted by majority of the total

number of authorized directors whether or not there exist any vacancies in previously authorized

directorships at the time any such resolution is presented to the Board for adoption but shall not at

any time be less than seven Subject to the rights of the holders of any class or series of

preferred shares of the Corporation then outstanding the directors shall be classified with respect

to the time for which they severally hold office into three classes as nearly equal in number as

reasonably possible with the term of office of the first class to expire initially at the 2012 annual

meeting of shareholders the term of office of the second class to expire initially at the 2011 annual

meeting of shareholders and the term of office of the third class to expire initially at the 2010

annual meeting of shareholders and with the directors of each class to hold office until their

successors are duly elected and qualified Initially the first class shall have three directors the

second class shall have two directors and the third class shall have two directors At each

annual meeting of shareholders following such classification and election directors elected to
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succeed those directors whose terms expire shall be elected for tenn of office to expire at the third

succeeding annual meeting of shareholders after their election Directors need not be shareholders

of the Corporation nor residents of the State of Michigan

Section Vacancies Subject to the rights of the holders of any class or series of preferred

shares of the Corporation then outstanding newly created directorships resulting from any increase

in the authorized number of directors or any vacancies in the Board resulting from death

resignation retirement disqualification removal from office or other cause may be filled only by

majority vote of the directors then in office though less than quorum or by the sole remaining

director and directors so chosen shall hold office for term expiring at the annual meeting of

Shareholders at which the term of office of the class to which they have been elected expires or

until their successors have been duly elected and qualified

Section Removal Resignation

Subject to the rights of the holders of any class or series of preferred shares

of the Corporation then outstanding and except as otherwise provided by

law the Articles or these Bylaws at any meeting of the Shareholders called

expressly for such purpose any director or the entire Board may be

removed but only for cause by vote of Shareholders holding majority of

the shares issued and outstanding and entitled to vote at an election of

directors voting together as single class

Any director may resign at any time by giving written notice to the Board

the chairman of the Board the president or the secretary of the Corporation

Unless subsequent time is specified in such written notice resignation

shall take effect upon its receipt by the Corporation

Section Place of Meetings The Board may hold both regular and special meetings either

within or outside the State of Michigan at such place as the Board from time to time deems

advisable

Section Annual Meeting The annual meeting of each newly elected Board shall be held

as soon as is practicable following the annual meeting of Shareholders and no notice to the newly

elected directors of such meeting shall be necessary for such meeting to be lawful

Section Regular Meetings Additional regular meetings of the Board may be held

without notice at such time and place as from time to time may be determined by the Board

Section Special Meetings Special meetings of the Board may be called by the chairman

of the Board or by the president or by majority of directors upon 24 hours notice to each director

if such notice is delivered personally or sent by telegram or upon days notice if sent by mail

unless such notice is waived Unless otherwise indicated in the notice thereof any and all business

may be transacted at special meeting

Section Ouorum Adioumments majority of the total number of directors then in
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office shall constitute quorum for the transaction of business at each and every meeting of the

Board and the act of majority of the directors present at any meeting at which quorum is present

shall be the act of the Board except as otherwise specifically provided by law the Articles or these

Bylaws If quorum is not present at any meeting of the Board the directors present may adjourn

the meeting from time to time without notice other than announcement at the meeting until

quorum is present

Section Duties of Directors The directors of the Corporation shall have fiduciary duty

to the Shareholders to arrange oversee and supervise the affairs and business of the Corporation

Section 10 Compensation Directors shall be entitled to such compensation for their

services as directors as from time to time may be fixed by the Board including without limitation

for their services as members of committees of the Board and in any event shall be entitled to

reimbursement of all reasonable expenses incurred by them in attending directors meetings Any

director may waive compensation for any meeting No director who receives compensation as

director shall be barred from serving the Corporation in any other capacity or from receiving

compensation and reimbursement of reasonable expenses for any or all such other services

Section 11 Action by Consent Any action required or permitted to be taken at any

meeting of the Board or committee of the Board may be taken without meeting and without

prior notice if written consent in lieu of such meeting which sets forth the action so taken is

signed either before or after such action by all directors or all members of the committee as the

case may be All written consents shall be filed with the minutes of the Boards proceedings

written consent has the same effect as vote of the Board or committee for all purposes

Section 12 Meetings by Telephone or Similar Communications The directors may

participate in meetings by means of conference telephone or similar communications equipment

whereby all directors participating in the meeting can hear each other at the same time and

participation in any such meeting shall constitute presence in person by such director at such

meeting written record shall be made of all actions taken at any meeting conducted by means of

conference telephone or similarcommunications equipment

Section 13 Nomination of Director Candidates Subject to the rights of holders of any

class or series of preferred shares then outstanding nominations for the election of directors may be

made by the Board or proxy committee appointed by the Board or any Shareholder

entitled to vote in the election of directors generally provided however any Shareholder entitled to

vote in the election of directors generally may nominate one or more persons for election as

directors at meeting only if timely notice of such Shareholders intent to make such nomination or

nominations has been given in writing to the secretary of the Corporation To be timely

Shareholders notice must be delivered to or mailed and received at the principal executive offices

of the Corporation not fewer than 90 days prior to the meeting provided however that in the event

that less than 100 days notice or prior public disclosure of the date of the meeting is given or made

to Shareholders notice by the Shareholder to be timely must be so received not later than the close

of business on the tenth day following the day on which such notice of the date of the meeting was

mailed or such
public

disclosure was made Each such notice shall set forth the name and

address of the Shareholder who intends to make the nomination and of the person or persons to be
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nominated representation that the Shareholder is holder of record of stock of the

Corporation entitled to vote for the election of directors on the date of such notice and intends to

appear in person or by proxy at the meeting to nominate the person or persons specified in the

notice description of all arrangements or understandings between the Shareholder and each

nominee and any other person or persons naming such person or persons pursuant to which the

nomination or nominations are to be made by the Shareholder such other information regarding

each nominee proposed by such Shareholder as would be required to be included in proxy

statement filed pursuant to the proxy rules of the Securities and Exchange Commission had the

nominee been nominated or intended to be nominated by the Board and the consent of each

nominee to serve as director of the Corporation if so elected

In the event that person is validly designated as nominee in accordance with this Section

13 and shall thereafter become unable or unwilling to stand for election to the Board the Board or

the Shareholder who proposed such nominee as the case may be may designate substitute

nominee upon delivery not fewer than 10 days prior to the date of the meeting for the election of

such nominee of written notice to the secretary setting forth such information regarding such

substitute nominee as would have been required to be delivered to the secretary pursuant to this

Section 13 had such substitute nominee been initially proposed as nominee Such notice shall

include signed consent to serve as director of the Corporation if elected of each such substitute

nominee

If the chairman of the meeting for the election of directors determines that nomination of

any candidate for election as director at such meeting was not made in accordance with the

applicable provisions of this Section 13 such nomination shall be void

ARTICLE IV

Committees

Section Formation of Committees The Board may by resolution passed by majority

of the entire Board designate one or more committees with each committee consisting of one or

more directors of the Corporation The Board may designate one or more directors as alternate

members of any committee who may replace any absent or disqualified member at any meeting of

the committee Except as prohibited by law any such committee to the extent provided in the

resolution shall have and may exercise the powers of the Board conferred upon such committee by

the Board in the management of the business and affairs of the Corporation and may authorize the

seal of the Corporation to be affixed to all papers which may require it Such committee or

committees shall have the name or names as may be determined from time to time by resolution

adopted by the Board

Section Other Provisions Regarding Committees

Subject to the limitations set forth in Section of this Article IV the Board

shall have the power at any time to fill vacancies in change the membership

of or discharge any committee
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Members of any committee shall be ntitled to such compensation for their

services as from time to time may be fixed by the Board and in any event

shall be entitled to reimbursement of all reasonable expenses incurred in

attending committee meetings Any member of committee may waive

compensation for any meeting No committee member who receives

compensation as member of any one or more committees shall be barred

from serving the Corporation in any other capacity or from receiving

compensation and reimbursement of reasonable expenses for any or all such

other services

Unless prohibited by law the provisions of Section 11 Action by

Consent and Section 12 Meetings by Telephone or Similar

Communications of Article ifi shall apply to all committees from time to

time created by the Board

Each committee may determine the procedural rules for meeting and

conducting its business and shall act in accordance therewith except as

otherwise provided herein or required by law Adequate provision shall be

made for notice to members of all meetings one-third of the authorized

members shall constitute quorum unless the committee shall consist of one

or two members in which event one member shall constitute quorum and

all matters shall be determined by majority vote of the members present

ARTICLE

Officers

Section Positions The Corporations officers shall be chosen and appointed by the

Board and shall consist of president one or more vice presidents if and to the extent required by

law or if not required if the Board from time to time appoints vice president or vice presidents

secretary and treasurer Only the president must be director The Board also may choose

chairman of the Board one or more assistant secretaries andlor assistant treasurers and such other

officers andlor agents as the Board from time to time deems necessary or appropriate The Board

may delegate to the president of the Corporation the authority to appoint any officer or agent of the

Corporation and to fill vacancy other than the chairman of the Board president secretary or

treasurer The election or appointment of any officer of the Corporation in itself shall not create

contract rights for any such officer All officers of the Corporation shall exercise such powers and

perform such duties as from time to time shall be determined by the Board Any two or more

offices may be held by the same person

Section Term of Office Removal Each officer of the Corporation shall hold office at

the pleasure of the Board and any officer may be removed with or without cause at any time by the

affirmative vote of majority of the directors then in office provided that any officer appointed by

the president pursuant to authority delegated to the president by the Board may be removed with or

without cause at any time whenever the president in his or her absolute discretion shall consider

that the best interests of the Corporation shall be served by such removal Removal of an officer by
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the Board or by the president as the case may be shall not prejudice the contract rights if any of

the person so removed Vacancies however caused in any office may be filled for the unexpired

portion of the term by the Board or by the president in the case of vacancy occurring in an office

to which the president has been delegated the authority to make appointments

Section Compensation The salaries of all officers of the Corporation shall be fixed from

time to time by the Board and no officer shall be prevented from receiving salary by reason of the

fact that he also receives from the Corporation compensation in any other capacity

Section Action With Respect to Securities of Other Corporations Unless otherwise

directed by the Board the president or any officer of the Corporation authorized by the president

shall have power to vote and otherwise act on behalf of the Corporation in person or by proxy at

any meeting of Shareholders of or with respect to any action of Shareholders of any other

corporation in which this Corporation may hold securities and otherwise to exercise any and all

rights and powers which this Corporation may possess by reason of its ownership of securities in

such other corporation

Section Chairman of the Board The chairman of the Board shall be the chief executive

officer of the Corporation and subject to the direction of the Board shall perform such executive

supervisory and management fimctions and duties as from time to time may be assigned to him or

her by the Board The chairman of the Board if present shall preside at all meetings of the

Shareholders and all meetings of the Board

Section President The president shall be the chief operating officer of the Corporation

and subject to the direction of the Board shall have general charge of the business affairs and

property of the Corporation and general supervision over its other officers and agents In general

the president shall perform all duties incident to the office of president of stock corporation and

shall see that all orders and resolutions of the Board are carried into effect Unless otherwise

prescribed by the Board the president shall have full power and authority on behalf of the

Corporation to attend act and vote at any meeting of security holders of other corporations in which

the Corporation may hold securities At any such meeting the president shall possess and may
exercise any and all rights and powers incident to the ownership of such securities which the

Corporation possesses and has the power to exercise The Board from time to time may confer like

powers upon any other person or persons

Section Vice Presidents In the absence or disability of the president the vice president

if any or in the event there is more than one the vice presidents in the order designated or in the

absence of any designation in the order of their election shall perform the duties and exercise the

powers of the president The vice presidents also generally shall assist the president and shall

perform such other duties and have such other powers as from time to time may be prescribed by
the Board

Section Secretary The secretary shall attend all meetings of the Board and of the

Shareholders and shall record all votes and the proceedings of all meetings in book to be kept for

such purposes The secretary also shall perform like duties for the committees if required by any

such committee The secretary shall give or cause to be given notice of all meetings of the

10
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Shareholders and all special meetings of the Board and shall perform such other duties as from time

to time may be prescribed by the Board the chairman of the Board or the president The secretary

shall have custody of the seal of the Corporation shall have authority as shall any assistant

secretary to affix the same to any instrument requiring it and to attest the seal by his or her

signature The Board may give general authority to officers other than the secretary or any assistant

secretary to affix the seal of the Corporation and to attest the affixing thereof by his or her signature

Section Assistant Secretary The assistant secretary if any or in the event there is more

than one the assistant secretaries in the order designated or in the absence of any designation in

the order of their election in the absence or disability of the secretary shall perform the duties and

exercise the powers of the secretary The assistant secretaryies shall perform such other duties

and have such other powers as from time to time may be prescribed by the Board

Section 10 Treasurer The treasurer shall have the custody of the corporate funds

securities other similarvaluable effects and evidence of indebtedness shall keep full and accurate

accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all

moneys and other valuable effects in the name and to the credit of the Corporation in such

depositories as from time to time may be designated by the Board The treasurer shall disburse the

funds of the Corporation in such manner as may be ordered by the Board from time to time and

shall render to the chairman of the Board the president and the Board at regular meetings of the

Board or whenever any of them may so require an account of all transactions and of the financial

condition of the Corporation

Section 11 Assistant Treasurer The assistant treasurer if any or in the event there is more

than one the assistant treasurers in the order designated or in the absence of any designation in the

order of their election in the absence or disability of the treasurer shall perform the duties and

exercise the powers of the treasurer The assistant treasurers shall perform such other duties and

have such other powers as from time to time may be prescribed by the Board

ARTICLE VI

Notices

Section Form Delivery Any notice required or permitted to be given to any director

officer Shareholder or committee member shall be given in writing either personally or by first-

class mail with postage prepaid in either case addressed to the recipient at his or her address as it

appears in the records of the Corporation Personally delivered notices shall be deemed to be given

at the time they are delivered at the address of the named recipient as it appears in the records of the

Corporation and mailed notices shall be deemed to be given at the time they are deposited in the

United States mail Notice to director also may be given by telegram sent to his address as it

appears on the records of the Corporation and shall be deemed given at the time delivered at such

address

Section Waiver Effect of Attendance Whenever any notice is required to be given by

law the Articles or these Bylaws written waiver thereof signed by the person or persons entitled

to such notice whether before or after the time stated therein shall be the equivalent of the giving

11
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of such notice Any director or committee member who attends meeting of the Board or

committee thereof shall be deemed to have had timely and proper notice of the meeting unless such

director or committee member attends for the express purpose of objecting to the transaction of any

business on the grounds that the meeting is not lawfully called or convened Shareholders

attendance at meeting whether in person or by proxy shall result in waiver of objection to

lack of notice or defective notice of the meeting unless the Shareholder at the beginning of the

meeting objects to holding the meeting or transacting business at the meeting and iiwaiver of

objection to consideration of particular matter at the meeting that is not within the purpose or

purposes described in the meeting notice unless the Shareholder objects to considering the matter

when it is presented

ARTICLE VII

Indemnification

Section Indenmification

The Corporation shall indemnify each of the directors and officers of the

Corporation and may indemnify any other individual to the fullest extent

permitted by Sections 561 and 562 of the Business Corporation Act of

Michigan as it may be amended from time to time the Act and as

otherwise permitted by law and shall promptly make or cause to be made

any determination required by Section 564a of the Act The Corporation

shall pay and reimburse each of the directors and officers of the Corporation

and may pay and reimburse any other individual to the fullest extent

permitted by Section 564b of the Act and as otherwise permitted by law and

the Corporation shall promptly make or cause to be made any determination

required by Section 564b

Section Insurance The Corporation shall maintain insurance to the extent reasonably

available at its expense to protect itself and any director officer employee or agent of the

Corporation or of another corporation partnership joint venture trust or other enterprise against

any expense liability or loss whether or not the Corporation would have the power to indemnify

such person against such expense liability or loss under the Act

Section Effect of Amendment Any amendment repeal or modification of any provision

of this Article VII by the Shareholders or the directors of the Corporation shall not adversely affect

any right or protection of director officer employee or agent of the Corporation existing at the

time of such amendment repeal or modification

ARTICLE VIII

Stock Certificates

Section Form Signatures Each Shareholder who has fully paid for any stock of the

12
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Corporation shall be entitled to receive certificate representing such shares which shall be

nonassessable and such certificate shall be signed by the chairman of the Board or the president or

vice president and by the treasurer or an assistant treasurer or the secretary or an assistant

secretary of the Corporation Signatures on the certificate may be facsimile in the manner

prescribed by law Each certificate shall exhibit on its face the number and class and series if any

of the shares it represents Each certificate also shall state upon its face the name of the person to

whom it is issued and that the Corporation is organized under the laws of the State of Michigan

Each certificate may but need not be sealed with the seal of the Corporation or facsimile thereof

in the event any officer transfer agent or registrar who has signed or whose facsimile signature has

been placed upon certificate ceases to be such officer transfer agent or registrar before the

certificate is issued the certificate nevertheless may be issued by the Corporation with the same

effect as if such person were such officer at the date of issue of the certificate All stock certificates

representing shares of capital stock which are subject to restrictions on transfer or to other

restrictions may have imprinted thereon notation or legend of such restriction

certificate representing shares issued by the Corporation shall substantially set forth on its

face or back that the Corporation will furnish to Shareholder upon request and without charge

full statement of the designation relative rights preferences and limitations of the shares and if

any class of shares has been issued in series the designation relative rights preferences and

limitations of each series so far as the same have been prescribed and the authority of the Board to

designate and prescribe the relative rights preferences and limitations of other series

Section Registration of Transfer Upon surrender to the Corporation or to any transfer

agent of the Corporation of certificate for shares duly endorsed or accompanied by proper

evidence of succession assignment or authority to transfer the Corporation or its transfer agent

shall issue new certificate to the person entitled thereto cancel the old certificate and record the

transaction upon the Corporations books

Section Registered Shareholders Except as otherwise provided by law the Corporation

shall be entitled to recognize the exclusive right of person who is registered on its books as the

owner of shares of its capital stock to receive dividends or other distributions to the extent

otherwise distributable or distributed and to vote in the case of voting stock as such owner and to

hold liable for calls and assessments person who is registered on its books as the owner of shares

of its capital stock The Corporation shall not be bound to recognize any equitable or legal claim to

or interest in such shares on the part of any other person The Corporation or its transfer agent

shall not be required to send notices or dividends to name or address other than the name and

address of the Shareholders appearing on the stock ledger maintained by the Corporation or by the

transfer agent or registrar if any unless any such Shareholder shall have notified the Corporation

or the transfer agent or registrar if any in writing of another name or address at least 10 days

prior to the mailing of such notice or dividend

Section Record Date In order that the Corporation may determine the Shareholders of

record who are entitled to notice of or to vote at any meeting of Shareholders or any adjournment

thereof ii to receive payment of any dividend or other distribution or allotment of any rights or

iii to exercise any rights in respect of any change conversion or exchange of stock or for the

purpose of any other lawful action the Board in advance may fix date as the record date for any

13
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such determination Such date shall not be more than 60 days nor less than 10 days before the date

of such meeting nor more than 60 days prior to the date of any other action determination of

Shareholders of record entitled to notice of or to vote at meeting of the Shareholders shall apply to

any adjournment of the meeting taken pursuant to Section of Article II prpvided however that

the Board in its discretion may fix new record date for the adjourned meeting

Section Lost Stolen or Destroyed Certificate The Board may direct new certificate to

be issued in place of any certificate theretofore issued by the Corporation which is claimed to have

been lost stolen or destroyed upon the making of an affidavit of that fact by the person claiming

the certificate to be lost stolen or destroyed When authorizing such issue of new certificate the

Board in its discretion may require as condition precedent to issuance that the owner of such lost

stolen or destroyed certificate or his or her legal representative advertise the same in such manner

as the Board shall require andlor to give the Corporation bond in such sum or other security in

such form as the Board may direct as indemnity against any claim that may be made against the

Corporation with respect to the certificate claimed to have been lost stolen or destroyed

Section Regulations The issue transfer conversion and registration of certificates of

stock shall be governed by such other regulations as the Board may establish

ARTICLE IX

General Provisions

Section Dividends Subject to the Act and to any provisions of the Articles relating to

dividends dividends upon the outstanding capital stock of the Corporation may be declared by the

Board at any annual regular or special meeting and may be paid in cash in property or in shares of

the Corporations capital stock Any distribution to Shareholders of income or capital assets of the

Corporation will be accompanied by written statement disclosing the source of the funds

distributed If at the time of distribution this information is not available written explanation of

the relevant circumstances will accompany the distribution and the written statement disclosing the

source of the funds distributed will be sent to the Shareholders not later than 60 days after the close

of the fiscal year in which the distribution was made

Section Reserves The Board in its sole discretion may fix sum which may be set

aside or reserved over and above the paid-in capital of the Corporation for working capital or as

reserve for any proper purpose and from time to time may increase diminish or vary such fund or

funds

Section Fiscal Year The fiscal year of the Corporation shall be as determined from time

to time by the Board

Section Seal The corporate seal shall have inscribed thereon the name of the

Corporation the year of its incorporation and the words Corporate Seal and State of Michigan

Section Amendment of the Bylaws The Board is expressly empowered to adopt amend

or repeal Bylaws of the Corporation Any adoption amendment or repeal of Bylaws by the Board

14
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shall require the approval of majority of the total number of authorized directors whether or not

there exist any vacancies in previously authorized directorships at the time any resolution providing

for adoption amendment or repeal is presented to the Board The Shareholders shall also have

power to adopt amend or repeal the Bylaws In addition to any vote of the holders of any class or

series of stock of the Corporation required by law or by these Bylaws the affirmative vote of the

holders of at least 66-2/3% of the voting power of all of the then-outstanding shares of the capital

stock of the Corporation entitled to vote generally in the election of directors voting together as

single class shall be required to adopt amend or repeal any provisions of the Bylaws

Section Inspection of Books and Records Inspection of the Corporations books and

records including Shareholder records shall be provided to the Shareholders and to the official or

agency administering the securities laws of the various states upon reasonable notice for any proper

purpose and as is consistent with applicable laws and regulations
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INVESTOR SUBSCRIPTION AGREEMENT

FOR

DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

If you are interested in purchasing shares of common stock of Diamond Heroes of

Southeast Michigan Inc the Shares you must complete and return this Subscription

Agreement along with check or money order made payable to JPMorgan Chase Bank N.A
Escrow Agent to

Diamond Heroes of Southeast Michigan Inc

277 Summit Drive

Waterford MI 48328

Attn Investor Relations

If and when accepted by Diamond Heroes of Southeast Michigan Inc Michigan

corporation the Company this Subscription Agreement will constitute subscription for

shares of common stock no par value per share of the Company The minimum investment is

$1000 100 Shares We may in our sole discretion accept subscriptions for partial Units of 50

Shares each provided that the minimum subscription of one Unit is made

Until minimum of 125000 Shares are sold in this Offering the Minimum Offering
all funds paid by investors will be deposited into an escrow account to be established by

Company with JPMorgan Chase Bank N.A the Escrow Agent in accordance with the terms

of the Escrow Agreement In the event subscriptions for the Minimum Offering have not been

received on or before the first anniversary of the date of the Offering Circular the Offering will

be terminated and funds will be promptly returned to investors together with any interest earned

thereon thereby revoking all prior acceptances of subscriptions and this Subscription

Agreement shall thereupon become null and void

If this subscription is accepted and provided that the Minimum Offering is achieved the

Company will return an accepted copy of the Subscription Agreement and the subscribers stock

certificate to the investor within days of the Companys receipt of Subscription Agreement

accompanied by check or money order for the purchase price

Method of Payment Check or money order made payable to JPMorgan Chase Bank
N.A.-Escrow Agent

hereby irrevocably tender this Subscription Agreement for the purchase of
_______

Shares 100 Shares minimum in the initial subscription increments of at least 50 Shares

thereafter at $10.00 per Share

With this Subscription Agreement tender payment in the aggregate amount of

________ $10.00 per Share for the Shares subscribed

In connection with this investment in the Company represent and warrant as follows

Prior to tendering payment of the Shares received and reviewed copy of the

Companys final Offering Circular dated __________ 2009

B-2



am bona fide resident of the State of Michigan

Please register the Shares which am purchasing as follows

Name
_______________________

Type of Ownership check one

108

_____ Individual ______ Tenants-in-Common ______ Existing Partnership

_____ Trust______ Joint Tenants ______ Corporation ______

____ Limited Liability Company

______ Minor with adult custodian under the Uniform Gifts to Minors Act

Please register the Shares in the name of my Broker as follows account reference

For the persons or broker who will be registered shareholders

Name

Street Address

City State Zip

Signature

Telephone

Social Security or Tax ID Number

Date

Please indicate how you became aware of this stock offering

ACCEPTED BY DIAMOND HEROES OF SOUTHEAST MICHIGAN INC

By ____________________________________ Date

Name ____________

Title
______________

ANNARJ3OR 37670-i 106350v3
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EXHIBIT 6.1

PROMISSORY NOTE AND RELATED SECURITY AGREEMENTS BETWEEN COMPANY
AND KADRY PROPERTY MANAGEMENT LLC DATED NOVEMBER 112008 FOR BUILD-

OUT OF BASEBALL ACADEMY
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PROMISSORY NOTE

SO00O.00 Waterford Michigan

AI1EM_U 2008

FOR VALUE RECEIVED the undersigned Baseball Heroes of Oakland County

imited Partnership aMichigan limited partnership whose address is 15-130 North Telegraph

ioad Waterford Michigan 48328 hereinafter referred to as Borrower hereby promises to

av to the order of Kadry Property Management LLC Michigan limited liability company

hereinafter referred to as Lender at 263 Pine Ridge Bloomfield Hills Michigan 48304 or at

such other location as the Note holder may designate the principal sum of Three Hundred Fifty

IThousand $3 50000.00 Dollars or so much of that sum as may be advanced by Lender to

orrower under this Note as set forth below together with interest on the unpaid principal

alance outstanding from time to time at the rate of eight 8%percent per annum with monthly

nstallments of interest only commencing on5M1f 2c 2008 and on the Z0H day of

cach month thereafter until this Note is paid in full provided however that the entire principal

alance plus accrued interest shall be due and payable no later than July 31 2009

Funds shall be advanced by Lender to Borrower as Borrower and Lender may agree from

time to time The loan proceeds shall be allocated Two Hundred Eighty Thousand $280000.00

Dollars to the creation and operation of baseball academy by the Borrower to be known as the

Oakland County Cruisers Baseball Academy to be located at 277 Summit Drive Waterford

Michigan 48328 and Seventy Thousand $70000.00 Dollars to other expenses of the Borrower

the parties may agree

The holder of this Note may at its option upon default in the payment of any installment

if interest when due declare the entire amount of principal then unpaid to be due and payable

m-iniediately if such default continues uncured for period in excess of thirty 30 days after

written notice thereof to the undersigned and any failure to exercise said option shall not

constitute waiver of the right to exercise the same at any time In the event that payment is not

made within ten 10 days after the due date the Borrower shall be responsible for late fee

equal to five 5% percent of the delinquent monthly installment Interest shall accrue at the rate

of eleven 11% percent per annum upon default hereunder In the event of default hereunder

the Borrower shall be responsible for all costs including reasonable attorney fees incurred by

the Note holder in collection of any sums hereunder Any such costs shall be added to the

principal balance

This Note may be prepaid in whole or in part at any time or times without limitation

restriction or penalty Prepayments if any shall apply first on accrued interest and then on the

principal balance and shall be in addition to the monthly payments required hereunder
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Should the Borrower be declared bankrupt or insolvent or any receiver or trustee be

appointed for the property of the Borrower or should the Borrower execute an assignment for

the benefit of creditors then and in any such event the entire indebtedness evidenced hereby

shall mature without notice at the option of the holder hereof

The Borrower and each and every person and party at any time liable for the payment of

tne debt evidenced hereby severally and jointly waive presentation for payment demand protest

and notice of protest and dishonor and diligence in collecting this Note and all other demands

and notices required by law statutory and otherwise and consent that the holder may extend the

ime of payment of any part or the whole of the debt at any time at the request of any other

person or party liable

No delay or omission on the part of the holder in exercising any right hereunder shall

operate as waiver of such right or of any other right under this Note waiver on one occasion

shall not be construed as bar to or waiver of any such right or remedy on any future occasion

Notwithstanding any provisions in this Note in no event shall the amount of interest paid

or agreed to be paid to the holder hereof exceed an amount computed at the highest lawful rate of

interest permissible under applicable law which court of competent jurisdiction may deem

applicable hereto In such event the obligation to be fulfilled shall be reduced to an amount

computed at the highest lawful rate of interest permissible under such applicable law and if the

holder should ever receive as interest an amount which would be deemed unlawful under such

applicable law such interest shall be automatically applied to the payment of principal whether

or not then due and payable and not to the payment of interest

The Borrower has duly and validly authorized and executed this Note and the Borrower

has full power to enter into and perform this Note and neither the execution and delivery of this

Note nor its performance is restricted by violates or will violate any contract document

agreement or instrument to which the Borrower is party or by which the Borrower is bound

The persons who have executed this Note on behalf of the Borrower are duly authorized to do so

The indebtedness evidenced by this Note is secured by security agreement the League

security Agreement covering the Membership interest of the Borrower in the League The

ndehtedness evidenced by this Note is also secured by security agreement the Asset Security

Agreement covering the professional baseball team owned and operated by the Debtor and

nresently known as the Midwest Sliders and to be known as the Oakland County Cruisers when

he ream plays in new stadium the Team all rights and interest in the baseball academy to

he owned and operated by the Debtor and known as Oakland County Cruisers Baseball

Academy or such other name as determined by the Debtor the Academy and the proceeds

realized by the Debtor by Regulation public stock offering contemplated by the Debtor As

nar of its Membership in the League the Borrower is obligated to comply with the Code of

Regulations and the By-Laws of the League the League Rules The Borrower has also
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granted Mortgage to Timana LLC California limited liability company in the face amount

cf Seven Hundred Forty-Nine Thousand Two Hundred Fifty $749250.00 Dollars covering

real property owned by the Borrower and located in Waterford Michigan the Mortgage In

addition the Borrower has entered into Lease dated May 29 2008 between Summit West

nvestrnents L.L.C Michigan limited liability company as Landlord and the Borrower as

Tenant covering premises located at 277 Summit Drive Waterford Michigan 48116 the

default in this Note the League Security Agreement the Asset Security Agreement

the Mortgage the Lease or the League Rules shall constitute default in each of this Note the

eague Security Agreement and the Asset Security Agreement

This Note shall be effective upon approval by the Limited Partners of the Borrower and

upon the execution of the Consent to the League Security Agreement by the League

\Viinessed by BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wave Indy Baseball LLC

Its General Partner

friØ/
ªUj4J

te44a

By

Its

i\KdrvBasebaI Heroes\Pmmissory Note v5doc
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ASSET

SECURITY AGREEMENT

The undersigned BASEBALL HEROES OF OAKLAND COUNTY LIMITED

ARTNERS HIP Michigan limited partnership whose address is 315-130 North Telegraph

Road Waterford Michigan 48328 hereinafter sometimes referred to as the Debtor for value

received hereby grants to KADRY PROPERTY MANAGEMENT LLC Michigan limited

liability company whose address is 263 Pine Ridge Bloomfield Hills Michigan 48304

hereinafter sometimes referred to as the Secured Party continuing lien and first security

hiterest in and upon and including without limitation the proceeds thereof the following

property all hereinafter collectively referred to as the Goods

All rights and interest in the professional baseball team owned and

operated by the Debtor and presently known as the Midwest

Sliders and to be known as the Oakland County Cruisers when the

team plays in new stadium the Team all rights and interest in

the baseball academy to be owned and operated by the Debtor and

known as Oakland County Cruisers Baseball Academy or such

other name as determined by the Debtor the Academy the

trade names Midwest Sliders Oaldand County Cruisers and

Oakland County Cruisers Baseball Academy including but not

limited to the following which relate to the Team and the

Academy all goods inventory equipment chattels furniture

fixtures trade fixtures leasehold improvements tools machinery

materials supplies accounts accounts receivable contract rights

general intangibles chattel paper instruments documents all

choses in action causes in action trade names assumed names

and all other intangible personal property of Debtor of every kind

and nature other than accounts now owned or hereafter acquired

by Debtor and wherever located including but not by way of

limitation corporate or other business records inventions designs

patents patent applications trademarks trade names trade secrets

good will copyrights registrations licenses franchises tax refund

claims and any guaranty claims security interests or other security

held by or granted to Debtor to secure payment of any of the

accounts by art account debtor and other personal property

intangible property and assets similar or dissimilar of every kind

or nature now or hereafter owned bought for use and/or used by

the Debtor in connection with the Team and/or the Academy or in

which the Debtor now has or hereafter obtains rights of any kind or

nature and wherever located in connection with the Team and/or

the Academy including without limitation all insurance proceeds

from loss or damage to the collateral and property and including

-1
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without limitation all collateral and property now or hereafter

located affixed or to be affixed in or upon the premises commonly

known as 277 Summit Drive Waterford Michigan 48328 as it

relates to the Team and/or the Academy the Premises

including but not limited to those items set forth in the attached

Exhibit and including any additions to replacements or

substitutions for those items set forth above and all of Debtors

interest in contracts leases or other interests in real property as

they relate to the Team and/or the Academy and in addition the

proceeds realized by the Debtor by Regulation public stock

offering contemplated by the Debtor

secure performance and satisfaction of the following obligations of the Debtor sometimes

hereinafter collectively referred to as the Debtors Obligations to-wit payment of the

unpaid balance of the Promissory Note executed and delivered by the Debtor to Secured Party of

even date herewith in the face amount of $350000.00 hereinafter referred to as the Promissory

Note iipayment and performance of the Articles of Incorporation Code of Regulations By

Laws or any other rules and regulations of Frontier Professional Baseball Inc an Ohio non

profit corporation hereinafter the League now existing or hereafter instituted by the League

hereinafter the League Rules of which League the Debtor is Member and the owner and

operator of professional baseball team within the League and known as the Midwest Sliders

hereinafter the Team iii payment and performance of Security Agreement and

.\ssignment of even date herewith covering the Membership interest of the Debtor in the League

hereinafter the Security Agreement and Assignment and iv the performance and

satisfaction of each and every of the obligations of the Debtor under the Promissory Note the

Security Agreement and Assignment the League Rules and this Security Agreement The

Debtor has also granted Mortgage to Timana LLC California limited liability company in

the face amount of Seven Hundred Forty-Nine Thousand Two Hundred Fifty $749250.00

Dollars covering real property owned by the Borrower and located in Waterford Michigan the

Mortgage In addition the Debtor has entered into Lease dated May 29 2008 between

Summit West Investments L.L.C Michigan limited liability company as Landlord and the

3orrower as Tenant covering premises located at 277 Summit Drive Waterford Michigan

4811 the Lease

The Debtor and the Secured Party hereby acknowledge and agree that all of the

nrovisions of the Promissory Note the Security Agreement and Assignment and the League

Rules are incorporated herein by reference This Security Agreement shall be effective upon

ipproval by the Limited Partners of the Debtor and upon the execution of the Security

.\g.reement and Assignment by the League

Upon the occurrence of any default under the Promissory Note the Security

\greeinent and Assignment the League Rules the Mortgage the Lease or this Security

\zreernent sometimes hereinafter referred to as Default if such default continues uncured

or period in excess of thirty 30 days after written notice thereof to the Debtor the Secured
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Party may exercise from time to time any rights and remedies including the right to immediate

possession of the Goods available to it under applicable law The Secured Party shall have the

right to hold any property then in or upon said Goods at time of repossession not covered by the

Security Agreement until return is demanded in writing by the Debtor The Debtor agrees in

case of Default to assemble at his expense all the Goods at convenient place acceptable to the

Secured Party and to pay all costs and expenses incurred by the Secured Party in the enforcement

of the Debtors Obligations the collection of the debt or debts evidenced thereby and the

enforcement of rights hereunder including without limitation reasonable attorneys fees

expense of participation in Bankruptcy proceedings expense of locating the Goods and expenses

of any repairs to any realty or other property to which any of the Goods may be affixed or be

part If any notification of intended disposition of any of the Goods is required by law such

notification if mailed shall be deemed reasonably and properly given if sent at least seven

days before such disposition postage prepaid addressed to the Debtor at its address set forth

above or at such changed address of Debtor of which the Secured Party is given notice by

certified mail return receipt requested Any default under the Promissory Note the Security

Agreement and Assignment the League Rules or this Security Agreement shall constitute

default under each of the Promissory Note the Security Agreement and Assignment the

Mortgage the Lease and this Security Agreement

The Debtor hereby warrants and agrees that the Goods will be kept at the

Premises unless the Secured Party shall otherwise consent in writing with the exception of the

Team equipment which may be used or located at the Teams home field wheresoever located

or as milized at away games ii if any of the Goods shall consist of equipment of type

normally used in more than one State whether or not actually so used it will immediately give

written notice to the Secured Party of any change in the principal place of business of the Debtor

and of any use of any of such Goods in any jurisdiction other than State in which the Debtor

shall have previously advised the Secured Party such Goods will be used and such Goods will

not unless the Secured Party shall otherwise consent in writing be used outside the territorial

limits of the Untied States iii it has acquired full title to the Goods and will at all times keep

the Goods free of all liens and claims whatsoever other than the security interest hereunder and

will defend its title to the Secured Party against the claims and demand of all persons iv no

ænancing statement covering any of the Goods is on file in any public office and it will from

ilme to time on request of the Secured Party execute such fmancing statements and other

documents and do such other acts and things all as the Secured Party may request to establish

and maintain valid security interest in the Goods free of all other liens and claims whatsoever

io secure the Debtors Obligations including without limitation deposit with the Secured Party

any certificate of title issuable with respect to any of the Goods and notation thereon of the

security interest hereunder it will not sell transfer lease or otherwise dispose of any of the

Goods or any interest therein other than inventory or finished products in the ordinary course of

husiness except with the prior written consent of the Secured Party or except as otherwise

nrovided in this Agreement vi it will at all times keep the Goods in operating condition and

repair excepting any loss damage or destruction which is fully covered by proceeds of

nsurance vii it will at all times keep the Goods fully insured against loss damage theft and

other risks in such amounts and companies and under such policies and in such form satisfactory

-3-
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the Secured Party which policies shall specifically provide that loss thereunder shall be

payable to the Secured Party as its interest may appear and the Secured Party may apply any

proceeds of such insurance which may be received by it toward payment of the Debtors

Obligations whether or not due in such order of application as the Secured Party may

determine if such proceeds are not used by the Debtor to repair or replace damaged property

nd such policies or certificates thereof shall if the Secured Party so requests be deposited with

the Secured Party and viii the Secured Party may examine and inspect the Goods or any of

them wherever located at any reasonable time or times The Secured Party may from time to

time at its option perform any agreement of the Debtor which the Debtor shall fail to perform

and take any other action which the Secured Party deems necessary for the maintenance or

preservation of any of the Goods including holding storing or repairing of the Goods or its

interest therein and the Debtor agrees to forthwith reimburse the Secured Party for all expenses

of the Secured Party in connection with the foregoing together with interest thereon at the rate of

len 0% percent per annum from the date incurred until reimbursed by the Debtor and that

inti reimbursement the Secured Party shall have an additional security interest in the Goods to

the extent thereof

The Debtor further warrants and agrees that upon Default of the Debtor if such

default continues uncured for period in excess of thirty 30 days after written notice thereof to

the Debtor and until the Secured Party shall give notice to the Debtor to the contrary the Debtor

wifl in the usual course of the Debtors business and at the Debtors own cost and expense but

is the agent of the Secured Party demand and receive and use its best efforts to collect all

monies due or to become due on Debtors Accounts Receivable The term Accounts

Receivable as used herein shall include without limitation all present and future Accounts

Receivable Accounts Contract Rights Chattel Paper and General Intangibles now existing and

hereafter acquired and which term shall also include all proceeds of any of the foregoing as

those terms are defined in the Michigan Uniform Commercial Code The Debtor agrees and

covenants that upon Default of the Debtor any and all sums of money that shall be received by

the Debtor on account of or in payment or settlement of such Accounts Receivable shall be held

hv the Debtor as trustee for the Secured Party without commingling with any of the Debtors

unds and he forthwith delivered to the Secured Party with endorsement to the Secured Partys

order of any checks or similar instruments In this regard it is agreed that at any time the

ecured Party so elects it shall be entitled in its own name in the name of the Debtor or

otherwise but at the expense and cost of the Debtor to collect demand receive sue for or

compromise any and all such Accounts Receivable and to give good and sufficient releases

berefor to endorse any checks drafts or other orders for the payment of money payable to the

Debtor in payment thereof and in its discretion to file any claims or take any action or

nroceeding either in its own name or in the name of the Debtor or otherwise which the Secured

Party may deem necessary or advisable It is expressly understood and agreed however that the

Secured Party shall not be required or obligated in any manner to make any demand or to make

any inquiry as to the nature or sufficiency of any payment received by it or to present or file any

claim or take any other action to collect or enforce the payment of any amounts which may have

-een assigned to it or to which it may be entitled hereunder at any time or times The Debtor

-4-
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further warrants and agrees that the records concerning the Accounts Receivable shall be kept in

he State of Michigan

All rights and obligations of the parties hereto concerning the retaking retention

redemption and resale of the Goods and the disposition of the proceeds thereof shall be

Loverned by the applicable provisions of the Uniform Commercial Code as adopted in the State

T\1ichigan

The Debtor agrees that the Goods are now and shall continue to be personal

properrv until the Debtors Obligations are fully satisfied notwithstanding the manner or degree

affixation of said Goods to any real property and notwithstanding the extent to which such

aflixation shall facilitate the use and occupation of said real property

If the Debtor makes an unauthorized disposition of the Goods the Secured Party

hafl have security interest in and to the proceeds of such disposition in whatsoever form they

uc received by the Debtor This extension of the security interest to proceeds shall in no way be

mp1ied to grant the Debtor power of disposition of the Goods without the express written

consent of the SecuredParty except as otherwise provided in this Agreement

Upon default in the terms of the Promissory Note the Security Agreement and

\ssignrnent the League Rules the Mortgage the Lease or this Security Agreement the Secured

Party may petition the Oakland County Circuit Court for the appointment of Receiver at the

Secured Partys election which Receiver may be the Secured Party or Secured Partys nominee

take over the management of said premises and business of the Debtor during the period of

ioreclosure for the goods which have been hereby given for security Such receivership to be

appointed in fashion consistent with the laws of the State of Michigan The parties agree that

Secured Party shall be entitled to such appointment if prima facia showing is made that any

default in the Promissory Note and/or the Security Agreement and Assignment and/or the

League Rules and/or the Mortgage and/or the Lease and/or this Security Agreement has

iccurred or any insurance has been or is about to be terminated

In the event of default in the terms of this Security Agreement andlor in the

ent that Receiver shall be appointed then the Debtor hereunder shall surrender possession of

the premises if under Debtors control wherein the assets which are the subject of this

Agreement are located

If there is Default hereunder and the Secured Party elects to retake Secured

Party security then Secured Party may retake such property business furnishing fixthres etc

in place regardless of whether or not the Secured Party has right to possession of the premises

fhe Secured Party shall have access to the premises if under Debtors control for purposes of

repairing servicing and/or showing said collateral or any portion thereof

-5-
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10 It is the intention and agreement of these parties that this Security Agreement will

ncompass and cover all inventories proceeds from the sale of inventories and generally all

angihie and intangible assets

In the event of Default hereunder the Debtor shall be responsible for all costs

nc uding reasonable attorney fees incurred by the Secured Party in connection with the

cnforcernent of any of the terms hereunder Any such costs shall be added to the principal

xu1ance of the Note

12 Time shall be of the essence of this Security Agreement

No delay on the part of the Secured Party in the exercise of any right or remedy

.hall operate as waiver thereof and no single or partial exercise by the Secured Party of any

ight or remedy shall preclude other or further exercise thereof or the exercise of any other right

remedy

14 The neuter pronoun when used herein shall include the masculine and feminine

md also the plural

This Security Agreement has been delivered in Michigan and shall be construed

fl accordance with the laws of the State of Michigan Wherever possible each provision of this

ccuritv Agreement shall be interpreted in such manner as to be effective and valid under

applicable law but if any provision of this Security Agreement shall be prohibited by or invalid

mnder applicable law such provision shall be ineffective to the extent of such prohibition or

nvaliclity without invalidating the remainder of such provision or the remaining provisions of

his Security Agreement

16 The Debtor has duly and validly authorized and executed this Security Agreement

.rnd the Debtor has full power to enter into and perform this Security Agreement and neither the

execution and delivery of this Security Agreement nor its performance is restricted by violates

will violate any contract document agreement or instrument to which the Debtor is party or

winch the Debtor or the Collateral is bound The persons who have executed this Security

\greement on behalf of the Debtor are duly authorized to do so

17 The covenants and conditions of this Security Agreement shall apply to and be

finding upon the successors and assigns of the Debtor and shall inure to the benefit of the

secured Party or its successors and assigns

18 It is agreed that each and every of the rights remedies and benefits provided by

his Security Agreement shall be cumulative and shall not be exclusive of any other of said

ights remedies and benefits allowed by law or in equity

-6-
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19 This Security Agreement shall terminate and be extinguished upon payment of the

entire principal balance due under the Promissory Note and the performance and payment of all

hligations of Debtor under the Security Agreement and Assignment

20 The Debtor hereby authorizes and irrevocably appoints the Secured Party as its

attorney-in-fact to file any Financing Statement that may be necessary to perfect or continue the

security interest granted by the Debtor to the Secured Party under the Security Agreement

IN WITNESS WhEREOF this Security Agreement has been duly executed as of this

/I1h day of November 2008

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wave Indy Baseball LLC Its

General Partner

Address of Debtor By _____________________________
15-130 North Telegraph Road

Waterfhrd Michigan 48328 Its

DEBTOR

KADRY PROPERTY MANAGEMENT
LLC

.ounty where Debtors By
principal place of Othman Kadry

business is located in Its Member
Oakland County

SECURED PARTY

-7-
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EXHIBIT

SCHEDULE OF PERSONAL PROPERTY

L\ad\Baseba11 Heroes\Secu Agreement-Other Msets v4.doc
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SECuRITY AGREEMENT AND ASSIGNMENT

This Security Agreement and Assignment made this //h day of NOVEM l3E
2008 by and between Baseball Heroes of Oakland County Limited Partnership Michigan

mited partnership hereinafter the Debtor-Assignor and Kadry Property Management LLC
Michigan limited liability company hereinafter referred to as the Secured Party-Assignee

WITNES SETH

WHEREAS the Debtor-Assignor is obligated for the payment to the Secured Party

Assignee of Promissory Note of even date herewith in the face amount of Three Hundred Fifty

ihousand and 00/100 $350000.00 Dollars herein referred to as the Note and

WhEREAS the Debtor-Assignor is Member of Frontier Professional Baseball Inc an

Ohio non-profit corporation hereinafter the League whose Members own and operate

professional baseball teams within those cities or areas as designated by the Members of the

eague and the Debtor-Assignor as Member of the League owns and operates professional

lasehall team known as the Midwest Sliders hereinafter the Team and

WHEREAS as part of its Membership in the League the Borrower is obligated to

comply with the Articles of Incorporation the Code of Regulations the By-Laws and other rules

and regulations of the League the League Rules and

WHEREAS the Debtor-Assignors principal place of business is located at 277 Summit

1rive Waterford Michigan 48328 and

WHEREAS the Team currently plays at various localities throughout the Leagues

enues and intends to utilize the baseball field at Eastern Michigan University in Ypsilanti

Michigan in 2009 as its home field and

WHEREAS the Debtor-Assignor may change the name of the Team in the future to the

Oakland County Cruisers and

WHEREAS the Debtor-Assignor intends to own and operate baseball academy

known as Oakland County Cruisers Baseball Academy or such other name as determined by the

DebwrAssignor the Academy at 277 Summit Drive Waterford Michigan 48328 and

WHEREAS the Debtor-Assignor has agreed to grant to the Secured Party-Assignee

security interest in its Membership interest in the League and any Membership interest in the

League hereafter acquired for the purpose of securing the payment of the Note and

WHEREAS the Note is also secured by security agreement the Asset Security

Areement covering the fixtures and personal property of the Debtor-Assignor including the
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rofessional baseball team owned and operated by the Debtor-Assignor and known as the

\iidwest Sliders and

WHEREAS the Borrower has also granted Mortgage to Timana LLC California

.imited liability company covering real property owned by the Borrower and located in

Vaierford Michigan the Mortgage and

WHEREAS the Borrower has entered into Lease dated May 29 2008 between

Summit West Investments L.L.C Michigan limited liability company as Landlord and the

E3orrover as Tenant covering premises located at 277 Summit Drive Waterford Michigan

Ii the Lease

NOW THEREFORE and to secure the performance and satisfaction of the payment of

he Note and any other obligations in the Note or as hereinafter set forth in this Security

\ireement and Assignment the parties hereto do hereby agree as follows

The Debtor-Assignor hereby grants to the Secured Party-Assignee security

nterest in all of its rights title an.d interests in its Membership Interest in the League and any

vi embership interest in the League hereafter acquired of whatever nature and all accounts

receivable choses in action general intangibles and rights to payment now owned or hereafter

acquired by the Debtor-Assignor in connection with or arising from its status as Member of the

League and all products and proceeds of all of the foregoing of whatever nature hereinafter the

Membership Interest all to secure any and all obligations of the Debtor-Assignor to the

Secured Party-Assignee arising out of the Note

Debtor-Assignor hereby agrees that upon default in payment of the Note default in

at violation of the League Rules default under this Security Agreement and Assignment

Jefault under the Asset Security Agreement default under the Mortgage default under the

Lease or voluntary termination by Debtor-Assignor of its Membership Interest in the League

ai the option of Secured Party-Assignee and if Debtor-Assignor fails to cure said default or

violation within ninety 90 days or by July 31 2009 whichever is earlier in the case of

default under the Note or ii within fifteen 15 days in all other cases after written notice of

said default or violation to Debtor-Assignor Debtor-Assignors Membership Interest and its

entire right title and interest therein shall be deemed transferred conveyed and assigned to

Secured Party-Assignee pursuant to the Leagues Consent to this Security Agreement and

Assignment attached hereto and incorporated herein effective at the end of said ninety 90 day

period or fifteen 15 day period as the case may be or upon Secured Party-Assignees

subsequent election to accept the aforesaid assignment as noted in Paragraph Secured Party-

Assignee shall have the right to cure any default or violation by Debtor-Assignor under the

League Rules without effectuating the above assignment of the Membership Interest In any

event Debtor-Assignor agrees to indemnify and hold Secured PartyAssignee harmless with

respect to any claims demands and liabilities including costs and reasonable attorney fees

made asserted or enforced against Secured Party-Assignee based upon facts or events arising out

of the League Rules including but not limited to any amounts Secured Party-Assignee pays to
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eure ally
default or violation by Debtor-Assignor under the League Rules whether required by

the League to effectuate the assignment of the Membership Interest or if paid by Secured Party

\ssinee without the assignment

in the event that Secured Party-Assignee shall pay any amounts to the League for the

purpose of curing any default or violation of Debtor-Assignor under the League Rules said

rnounts shall be payable by Debtor-Assignor to Secured Party-Assignee immediately upon

demand Any such costs shall be added to the principal balance of the Note until paid Failure to

make an such payments when requested shall constitute default by Debtor-Assignor

Hereunder

Tn addition to the remedy set forth in Paragraph above the Debtor-Assignor

ierehv authorizes the Secured Party-Assignee upon default in or violation of the League

Rules default under this Security Agreement and Assignment default under the Asset

Security Agreement default under the Mortgage default under the Lease or voluntary

lermination by Debtor-Assignor of its Membership Interest in the League at the option of

Secured Party-Assignee and if Debtor-Assignor fails to cure said default or violation within

lincty 90 days or by July 31 2009 whichever is earlier in the case of default under the Note

or iiwithin fifteen 15 days in all other cases after written notice of said default or violation to

Debtor-Assignor to sell all of the Debtor-Assignors Membership Interest with the approval of

the League and pursuant to the League Rules at public or private sale with or without notice

and to purchase at such sale and to apply the proceeds after deducting all expenses of collection

and sale including any attorney fees necessary therein in payment of any liabilities secured

thereby In case of deficiency the Debtor-Assignor agrees to pay to the Secured Party-

Assignee the amount of such deficiency forthwith after such sale with interest at the rate of

interest set forth in the Note The Assignee is authorized to cause said collateral or any part

thereof to be transferred to or registered in its own name or the name of any other person firm

or corporation with or without designation as pledgee or other reference thereto Each endorser

hereof original or subsequent hereby waives presentment demand protest and notice of

dishonor and agrees that he shall not be released or discharged by reason of substitution release

or sale of any part of the collateral securing this Security Agreement and Assignment

default under the Note this Security Agreement and Assignment the Asset

Security Agreement the Mortgage the Lease or the League Rules shall constitute default

under each of the Nate this Security Agreement and Assignment and the Asset Security

Agreement The Debtor-Assignor agrees to notify the Secured Party-Assignee of any default

under the Note this Security Agreement and Assignment the Asset Security Agreement the

Mortgage the Lease or the League Rules including but not limited to any of the defaults

referred to in Paragraph immediately after the occurrence of such default

The Debtor-Assignor hereby represents and warrants to the Secured Party-

Assignee that no other person finn or corporation as of the date hereof either by virtue of any

previous assignment or otherwise has any title to or right in the Membership Interest that no

financing statement is on file in any public office in respect thereto and the Debtor-Assignor
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narees that at any time and from time to time upon the request of the Secured Party-Assignee it

will execute and deliver such other instruments and documents and do such other acts and things

the Secured Party-Assignee may request in order to further effectuate the purpose of this

Security Agreement and Assignment Further the Debtor-Assignor hereby authorizes and

ilTevocably appoints the Secured Party-Assignee as its attorney-in-fact to file any Financing

Statement that may be necessary to perfect or continue the security interest granted by the

ehtor-Assignor to the Secured Party-Assignee under this Security Agreement and Assignment

The Secured Party-Assignee shall be entitled to any and all other remedies given

secured party upon default by the Uniform Commercial Code as adopted and amended in

\lichigan subject to the League Rules

The remedies provided herein in favor of the Secured Party-Assignee shall not be

deemed exclusive but shall be cumulative and shall be in addition to all other legal and

equitable remedies which the Secured Party-Assignee may have including specifically the right

the Secured Party-Assignee to pursue any remedies for collection of the Note afforded in law

equity as to any balance that might remain owing to the Secured Party-Assignee thereunder

e1re or after the exercise of the Secured Party-Assignees rights hereunder and to exercise the

-emedies of assignment and/or sale afforded to the Secured Party-Assignee in Paragraphs and

respectively Further in the event that Secured Party-Assignee should elect its remedy of sale

inder Paragraph the Secured Party-Assignee shall have the right to subsequently exercise its

right of assignment under Paragraph in lieu of its remedy under Paragraph

The occurrence of any of the following events shall constitute default under this

Security Agreement and Assignment

Nonpayment of the Note

default in or violation of any of the League Rules

default in the Asset Security Agreement

default in the Mortgage

default in the Lease

The Debtor-Assignor fails to operate the Team

The Debtor-Assignor fails to operate the Academy after it commences operation

thereof

Ii The Debtor-Assignor becomes insolvent or unable to pay debts as they mature

ii has receiver appointed for all or any portion of its assets or iii makes an

assignment for the benefit of creditors
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Any proceedings are instituted by or against the Debtor-Assignor alleging that

said party is insolvent or unable to pay debts as they mature

petition of any kind is filed under the Federal Bankruptcy Act by or against the

Debtor-Assignor

The sale transfer lease or other disposition of the Membership Interest or any

interest therein without the prior written consent of the Secured Party-Assignee

and such sale transfer lease or other disposition shall be null and void

voluntary termination by Debtor-Assignor of its Membership Interest in the

League and such voluntary termination shall be null and void

rn dissolution merger or consolidation or transfer of substantial part of the

property of the Debtor-Assignor occurs

11 Failure of the Debtor-Assignor to perform any other obligations under the Note

this Security Agreement and Assignment the Asset Security Agreement the

Mortgage th.e Lease or the League Rules

If the Debtor-Assignor makes an unauthorized disposition of the Membership

Interest the Secured Party-Assignee shall have security interest in and to the proceeds of such

disposition in whatsoever form they are received by the Debtor-Assignor This extension of the

security interest to proceeds shall in no way be implied to grant the Debtor-Assignor power of

sposition of the Membership Interest without the express written consent of the Secured Party-

Assignee

ft In the event of default hereunder the Debtor-Assignor shall be responsible for

au costs including reasonable attorney fees incurred by the Secured Party-Assignee in

connection with the enforcement of this Security Agreement and Assignment Any such costs

shall be added to the principal balance of the Note It is agreed that any delay or omission on the

part of the Secured Party-Assignee in exercising any right hereunder shall not operate as

aiver of such right or of any other right under this Security Agreement and Assignment

waiver on one occasion shall not be construed as bar to or waiver of any such right or remedy

on any future occasion

ii Whenever notice is required under this Security Agreement and Assignment or

the afl ached Consent of the League it shall be deemed sufficient notice and service thereof if

suco notice is in writing addressed to the parties as noted below and deposited in the mail with

postage prepaid by certified mail return receipt requested or deposited with reputable

overnight courier service such as Federal Express
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Debtor-Assignor Baseball Heroes of Oakland County

Limited Partnership

315-130 North Telegraph Road

Waterford MI 48328

Secured Party-Assignee Kadry Property Management LLC

263 Pine Ridge

Bloomfield Hills MI 48304

League Frontier Professional Baseball Inc

do Kevin Rouch Esq
1540 Fifth Ave

Columbus OH 43212

12 Time shall be of the essence of this Security Agreement and Assignment

13 No delay on the part of the Secured Party-Assignee in the exercise of any right or

emedv shall operate as waiver thereof and no single or partial exercise by the Secured Party-

Assignee of any right or remedy shall preclude other or further exercise thereof or the exercise of

.inv other right or remedy

14 The neuter pronoun when used herein shall include the masculine arid feminine

.md also the plural

15 This Security Agreement and Assignment has been delivered in Michigan and

shall he construed in accordance with the laws of the State of Michigan Wherever possible each

provision of this Security Agreement and Assignment shall be interpreted in such manner as to

he effective and valid under applicable law but if any provision of this Security Agreement and

Assignment shall be prohibited by or invalid under applicable law such provision shall be

ineffective to the extent of such prohibition or invalidity without invalidating the remainder of

such provision or the remaining provisions of this Security Agreement and Assignment

16 The Debtor-Assignor has duly and validly authorized and executed this Security

Agreement and Assignment and the Debtor-Assignor has full power to enter into and perform

this Security Agreement and Assignment and neither the execution and delivery of this Security

Agreement and Assignment nor its performance is restricted by violates or will violate any

contract document agreement or instrument to which the Debtor-Assignor is party or by

which the Debtor-Assignor or the Collateral is bound The persons who have executed this

Security Agreement and Assignment on behalf of the Debtor-Assignor are duly authorized to do

so

17 The covenants arid conditions of this Security Agreement and Assignment shall
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ppl 10 and be binding upon the successors and assigns of the Debtor-Assignor and shall inure

the benefit of the Secured Party-Assignee or its successors and assigns

18 The above Assignment shall be effective upon approval by the Limited Partners

the Debtor-Assignor and the Consent to Security Agreement and Assignment by the League

et Forth below

The above Assignment is hereby accepted by the Secured Party-Assignee

IN WITNESS WF the undersigned have hereunto signed this instrument as of

he day and year first above written

Witnessed By DEBTOR ASSIGNOR

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wave Indy Baseball LLC Its

General Partner

______ By __________
Its f4fl- /7e.I1I1

LI

SECURED PARTY ASSIGNEE

KADRY PROPERTY MANAGEMENT LLC

By________
Othman Kadry

Its Member
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CONSENT TO SECURITY AGREEMENT AN ASSIGNMENT

Frontier Professional Baseball Inc an Ohio non-profit corporation hereinafter the

eagu acknowledges receipt of copy of certain Security Agreement and Assignment

xecuted in favor of Kadry Property Management LLC the Secured Party-Assignee the terms

which are set forth above and acknowledges that pursuant to said Security Agreement and

\ssignment the Debtor-Assignor Baseball Heroes of Oakland County Limited Partnership

rees to assign its Membership Interest in the League to the Secured Party-Assignee or agrees

the sale of said Membership Interest in the event of default by the Debtor-Assignor in the

nerformance of certain obligations under any of certain Promissory Note the Security

\greernent and Assignment an Asset Security Agreement executed by the Debtor-Assignor in

onnec1ion with Note Mortgage Lease or the League Rules

In the event the Secured Party-Assignee effectuates its rights under said Security

\greement and Assignment under Paragraph thereof to an assignment of the Debtor

\ssignor Membership Interest in the League to the Secured Party-Assignee the Asignment
die League consents to the aforesaid Assignment of the Debtor-Assignors Membership Interest

and said Secured Party-Assignee shall be Member of the League in all respects and with all

and obligations attendant thereto as if the transfer of membership in the League had

been approved pursuant to Section of the Code of Regulations of the League as may be

ereafter amended effective upon the effectuation of the Assignment and in consideration for the

payment by the Secured Party-Assignee of any past due amounts owed by the Debtor-Assignor

the League at the time of Secured Party-Assignees effectuation of said Assignment Secured

Pm-tv-Assignee further agrees to be bound by the Articles of Incorporation the Code of

ReguLations the By-Laws and any other rules and regulations of the League upon acquiring the

Membership Interest of the Debtor-Assignor from and after Secured Party-Assignees

effectuation of said Assignment arid not prior thereto The League further agrees to give Secured

Party- Assignee written notice in the event the Debtor-Assignor is in default or violation of the

league niles and shall afford Secured Party-Assignee thirty 30 days to cure said default

Further in the event the Secured Party-Assignee effectuates its rights under said Security

Agreement and Assignment under Paragraph thereof to sale of the Debtor-Assignors

Membership Interest in the League the Sale the League consents to the aforesaid sale of the

Debtor-Assignors Membership Interest pursuant to the League rules governing the sale of

membership interests in the League including any involvement or direction of the League in the

actual sale if required by the League

The League agrees to the Secured Party-Assignees right to elect to pursue its remedy of

assignment under Paragraph of the Security Agreement and Assignment after it has previously

elected its remedy of sale under Paragraph of the Security Agreement and Assignment

The League also agrees that in the event of any voluntary termination by Debtor-

Assignor of its Membership Interest in the League such voluntary termination shall be null and
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oicl until the Secured Party-Assignee has been given thirty 30 days by the League to exercise

is rights under the Security Agreement and Assignment as noted above

_____________2008

WITNESSED BY
FRONTIER PROFESSIONAL BASEBALL INC

By

Its
_________________________________________

LEAGUE

.\Kidryj3aseball Hei-oes\Security Agreement-League Membership v4.doc
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EXHIBIT 6.2

PROMISSORY NOTE MORTGAGE AND RELATED SECURITY AGREEMENTS BETWEEN
COMP4NX kM T1M4N4 LLC BATED 21 2008 FOR PtRCHASE OF ST4DIU.I

PROPERTY
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PROMISSORY NOTE 3LI 2.1 Oc-.

$749250.00

FOR VALUE RECEIVED the undersigned Baseball Heroes of Oakland County L.P Maker
whose address of record is ______________________________ promises to pay to the order of

Titnana LLC or the lawful holder of this Note Holder without grace deduction offset

extension credit notice or demand at the office of Holder at 12121 Wilshire Blvd Ste 1400 Los

Angeles California 90025 or at such other place as Holder may designate to Maker in writing from

time to time the principal suthof SEVEN HUNDRED FORTY NINE THOUSAND TWO
HUNDRED FIFTY AND 00/100 DOLLARS $749250.00 together with interest on so much

thereof as is from time to time outstanding and unpaid fromthe date of the advance of the principal

evidenced thereby and other good and valuable consideration which is hereby acknowledged by

Maker as hereinafter provided

ARTICLE TERMS AND CONDITIONS

1.1 Payments Commencing as of June 2008 Maker shall make one hundred twenty l2O equal

monthly payments to Holder in the amount of $8699.43 on or before the fifth calendar

day of each calendar month

1.2 Computation of Iutrest Interest shall be computed hereunder on 360-day year
and paid for

on the actual number of days elapsed for any whole or partial month in which the interest is

being calculated Interest shall accrue at the rate of seven percent 7.0%

1.3 Application of Payments Each payment shall be applied uirst to any amount hereafter

advanced by Holder hereunder or under any other loan document second to any late fees and

other amounts payable to Holder third to the payment of accrued interest and last to

reduction of principal

1.4 Maturation This Promissory Note shall mature on May 2018 at which time the balance of

the outstanding principal sumof this Promissory Note together with any and all accrued but

unpaid interest and other charges under this Prornlssory.Note shall be due and payable

1.5 Preyrnent This Note shall be pre-payaWe upoa no less than sixty 60 days written notice

to Holder

ARTICLE- COLLATERAL

2.1 Collateral The payment performance and satisfaction of Makers debts duties liabilities and

obligations under this Note are and shall be fully
secured by the Baseball Heroes of Oakland

County L.P.s interest in that certain real property consisting approximately tea 10 acres

located at the North-West Corner of East Mall Drive and Summit Drive in Waterford

Michigan the Collateral



134

2.2 Transfer of the ColLateral The terms of this Note apply to inure to the benefit of and bind

all parties hereto their heirs legatees devisees administrators executors successors and

assigns
Maker shall not sell transfer convey exchange assign lease sublease pledge

hypothecate or encumber voluntarily involuntarily by operation of law or otherwise

collectively Trarisfer the CoilaterI or any portion thereof or interest therein without

the prior written consent of Holder Holder may grant or deny such consent in its sole

discretion and if consent should be given any such Transfer shall be subjct to and in the

case of an encumbrance subordinate to the Collateral and to such conditions as Holder may

impose iii its sole and absolute discretion The sole exception to the above prohibition against

Transfer shall be Makers absolute right to subordinate this Note to such financing as Maker

may require to coustruct stadium on the above-referenced property provided that said

financing must be provided by an institutional lender In the event of any such prohibited

Transfer without the prior written consent of Fiolder Holder may at its option without

demand or notice declare all sums secured hereby immediately due and payable Consent to

one such Transfer shall not be deemed to be waiver of the right to require consent to future

or successive Transfers As used herein Trgxisfer shall indude the sale agreement to sell

option to sell conditional sale exchange transfer assigwnent leasing subleasing or

conveyance oi Makers interest in the Collateral or arty portion thereof or interest therein

Transfer shall also include any setnirity transaction or in the event Maker is partnership

limited liability company joint venture trust or corporation the sale assignment

conveyance transfer disposition pledge hypothecation or encuanbering of any of the capital

stock of Maker or of any part
of the beneficial or ownership interest of such partnership

limited liability company venture or tr.xst or withdrawal dissolution termination

substitution or change of any general partner or any joint venturer of Maker whether

voluntarily involuntarily by operation
of law or otherwise The term Transfer shall also

include any such Transfer with respect to any capital stock and/or any beneficial or o-nership

interest in any general partner joint venturer or shareholder of Trustor

2.3 .Status of Collaterai Maker hereby covenants to execute and deliver to Holder the status of

the Collateral and/or such other matters as Holder may require immediately upon request

therefor by Holder and to immediately deliver to Holder such information financial

statements and other documents or items as Holder may require from Maker from time to

time

AaflCLE 11-DEFAULT

3.1 Events of Defauit

31.1 It is hereby expressly agreed that should Maker fail to make any payment of interest

and/or principal including the final payment on or before the Maturity Date then the

unpaid principal
balance hereof together

with accrued but unpaid interest hereoa and

such other charges due and payable by Maker hereunder shall become immediately due

and payable
without notice or demand at the option of the holder hereof and shall

bear interest at the default rate of interest hereinabove specified until paid in full
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3.1.2 It is hereby expressly agreed
that should Maker breach any provision of this

Promissory Note including any and all representations and/or warranties in this

Promissory Note then the unpaid principal
balance hereof together with accrued but

unpaid interest iiereon and such other charges due and payable by Maker hereunder

shall become immediately due and payable without notice or demand at the option of

the holder hereof and shall bear interest at the default rate of interest hereinabove

specified until paid in full

3.1.3 It is hereby expressly agreed that should Maker breach any provision of the Pledge

including but not limited to any and all representations and/or warranties then the

unpaid priucijiul balance hereof together with accrued but unpaid interest bereon and

such other charges
due and payable by Maker hereunder shall become immediately due

and payable without notice or demand at the option of the holder hereof and shall

bear interest at the default rate of interest hereinabove specified until paid in full

3.2 Default Rate of Interest. Any payment on this Promissory Note not paid when due including

sums due by reason of acceleration of this Promissory Note at the option of the holder shall

bear interest as of the date said payment is overdue until paid in full at the rate per annum

equal Co the lesser of fourteen percent 14% per annum or the maximuxn rate of

interest if any which may be charged or collected from Maker under applicable law

33 Expenses on Default Maker expressly promises to pay all attorneys fees and costs and other

fees and costs including without limitation trustees consrukants and/or accountants

expenses incurred by the Holder hereof in connection with the interpretation collection

and/or en.forcementof this Promissory Note whether or not legal proceedings are brought by

Holder including without limitation any such fees and expenses incurred by Holder in

connection ccrith related to or arising out of any judicial or non-judicial foreclosure

proceedings

34 Waiver The Maker and en.dorsers severally waive presentment protest
and demand notice of

protest demand and of dishonor and nonpayment of this Note and expressly agree
that this

Note or any payment hereunder may be extended from time to time by Holder without in

any way affecting the liability of the Maker and endorsers hereoL

3.5 Holders Right to Cure Holder shall have the fill right but not the obligation to cure any

default under or to acquire pay down pay off or otherwise satisfy any lien encumbrance

security interest or daim which affects or may affect the Collateral or any part
thereof or

interest therein and if Holder pays or satisfies any such lien encumbrance security interest or

claim or makes any payment or cures any default thereunder or makes any other advance

hereunder or under any of the Loan Documents Holder may add any amounts so paid to the

amounts secured by the Collateral and any and all such ainoimts shall be paid by Maker to

Holder upon demand shall ber interest at the same rate specified to be
paid on outstanding

indebtedness under this Note compounded monthly until paid and all such amounts shall be

secured by the Collateral until paid
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4.5 confidenttll The contents of this Promissory Note as well as other documents and the

parties
discussions pertaining to it are confidential and the parties will not disclose or allow

the disclosure of any information concerning this Agreement and its performance
This

covenant not to disclose shall not apply to disclosures to any governmental agency which the

disclosing party believes in good faith is required by pertinent law or regulation or to the

partiest employees agents or attorneys

IN WITNESS WHEREOF Maker has executed this Promissory Note under seal as of the date

first above written

Baseball Heroes of Oakland CoUnty L.P
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REAL ESTATE MORTGAGE

This Real Estate Mortgage Mortgage is made this 21st day of July 2008 by Baseball Heroes of Oakland County LP

Michigan Limited Partnership whose address is 4000 West Walton Boulevard Suite 3-A Waterford Michigan 48329

Mortgagor to Timana LLC Calilfornia Limited Liability Company whose address is 12121 Wilshire Boulevard Suite 1400

Los Angeles California 90025 Lender

WITNESSETH

That Mortgagor in consideration of the principal amount of Seven Hundred Forty Nine Thousand Two Hundred Fifty and

00/100 $749250.00 Dollars loaned to it by the Lender and in order to secure payment of the Indebtedness as such term and

other capitalized terms are defined below or elsewhere in this Mortgage and the performance of the covenants and conditions

hereof Mortgagor hereby mortgages and warrants to Lender its successors and assigns all right title and interest of

Mortgagor in or to the Premises located in the Township of Waterford County of Oakland State of Michigan described on the

Rider attached hereto together with all Improvements now existing or subsequently constructed on the Premises

This Mortgage secures Mortgagors performance of the covenants and agreements herein contained and contained in any

Loan Document as hereinafter defined between Mortgagor and Lender and the payment of any and all Indebtedness as

hereinafter defined of any and every kind and nature now or hereafter owing and becoming due ftom the Mortgagor to Lender or

to the holder or assignee of any promissory note or this Mortgage including but not limited to the payment when due of the Seven

Hundred Forty Nine Thousand Two Hundred Fifty and 00/100 $749250.00 Dollar Promissory Note of even date herewith

executed by Mortgagor and all amendments modifications renewals and extensions thereof Note

It is agreed that this Mortgage shall constitute and be security for the payment and performance of the Indebtedness

whether or not the Indebtedness is related to the transaction described in this Mortgage by class or kind and whether or not

contemplated by the parties at the time of granting this Mortgage and notice of the continuing lien of this Mortgage as security for

the repayment the Indebtedness shall not be required to be stated on the face of any instrument document guaranty or other

agreement representing any Indebtedness nor need any Indebtedness be otherwise identified as being secured hereby If any

Indebtedness shall remain or become that of less than all of the Mortgagors any Mortgagor not liable therefor hereby expressly

hypothecates such Mortgagors interest in the Premises to the Lender without restriction or limitation to the extent required to

satis1 the Indebtedness THIS MORTGAGE SECURES FUTURE ADVANCES IF ANY AND IS FUTURE ADVANCE

MORTGAGE UNDER ACT NO 348 OF THE PUBLiC ACT OF 1990 AS AMENDED MCLA 565.901 etg

This Mortgage also constitutes security agreement and financing statement securing the payment and performance of the

Indebtedness and Mortgagor hereby assigns and grants to Lender security interest in and lien against the following assets whether

now owned or subsequently acquired or arising Contract Rights Fixtures Goods building materials and equipment related to the

Premises in which the Mortgagor now has or subsequently acquires any interest whether or not the materials and equipment are

located on the Premises and all proceeds products profits or royalties of any of the foregoing Upon Mortgagors default Lender

in addition to all remedies provided herein or provided by law shall have those remedies permitted the holder of security interest

as set forth under the Michigan Uniform Commercial Code Mortgagor agrees to execute and deliver on demand of Lender such

security instruments or other instruments in recordable form as Lender may request and to pay for all costs associated therewith

Borrower hereby authorizes Lender to file financing statements consistent with Borrowers grant of security interests to Lender

This Mortgage secures the financing provided for by the Loan Agreement of even date between Lender and Mortgagor

As additional security for the Indebtedness the Mortgagor assigns to Lender all of Mortgagors rights and interest in all

licenses or permits affecting the Premises The assignment shall not impose upon the Lender any obligations with respect to any

license or permit Mortgagor shall not cancel or amend any of the licenses or permits assigned nor permit any of them to terminate

if they are necessary nr desirable thr the operation of the Premises without fu-si obtaining written approval of Lender As



additional security for the payment of the indebtedness and performance of this Mortgage Mortgagor grants security interest to

Lender in all deposits or other accounts with Lender ifany

FOR THE PURPOSE OF THIS MORTGAGE AND UNLESS THE CONTEXT SHALL OTHERWISE REQUIRE

Collateral means and includes but is not limited to all Fixtures improvements Goods Premises and
all assets of Mortgagor in which Lender shall have lien security interest mortgage or encumbrance under this Mortgage or any
other security document

Contract Rights and General Intangibles refeffed to as Contract Rights means and includes but is

not limited to all right now existing or subsequently acquired arising or accruing to Mortgagor under any contract or agreement that

Mortgagor may now or subsequently have with any architects engineers construction managers contractors sub-contractors
laborers material men or designers who are or may be providing or assisting in Improvement or plans for the improvement of the

Premises whether or not those rights are subject to the Uniform Commercial Code Contract Rights means all intangible property
of Mortgagor whether now existing or subsequently acquired arising or accruing including without limitation general
intangibles rights to any utility deposit cash or security deposit or other deposit related to the Premises all escrow agreements
related to the Premises all rights under any escrow agreement and all condominium or other escrow accounts related to the

Premises condemnation awards all claims for damages or other claims relating to the Premises licenses and permits usable in

connection with the Premises all insurance policies covering all or any part of the Premises or other collateral and insurance

deposits and refunds rights to any proceeds of lease sale option or other dIsposition of all or any portion of the Premises or the
collateral advance rentals and land contract payments all developers rights relating to the Premises and all drawings plans and
specifications relating to the Premises which have been prepared by Mortgagor or in which Mortgagor has an interest even though
prepared by any other person

Events of Default means any of those acts events or omissions set forth at the paragraph 12 entitled

Events of Default

Fixtures means and includes in addition to the meaning ascribed to fixtures under the Uniform
Commercial Code but is not limited to the following any and all goods and equipment which are or may hereafter become
Mortgagors fixtures and are located upon or within the Premises or are now or hereafter attached to or installed in or used in

connection with any of the Premises or fixtures including any and all machineiy apparatus equipment appliances carpeting
petitions screens awnings motors engines boilers furnaces heating lighting ventilation air cooling air conditioning
refrigeration power apparatus pipes plumbing tanks conduits lifting cleaning fire extinguishing systems gas water and
electrical equipment elevators escalators cranes platforms docks bins cabinets shelving partitions floor coverings ducts and

compressors sanitary sewer systems septic tile fields and related pumps and equipment water pipes water systems and related

equipment flowers shrubs and trees crops farm products supplies used or produced in fanning operations timber minerals

including oil and gas and
any royalty interest therein The above items including replacements and proceeds are fixtures under

the terms of this Mortgage whether now owned or subsequently acquired whether used or useable in connection with any present or
future operation of the Premises and whether located on the Premises or intended to be used in connection with the Premises
Fixtures includes all building materials and equipments related to the Premises in which Mortgagor now has or subsequently
acquires any interest whether or not the materials and equipment are located on the Premises

Goods means all items of personal property of every kind nature and description which are not fixtures

and which are now or hereafter owned by Mortgagor or in which Mortgagor has an interest and are located upon or acquired for use
in connection with the Premises and include but are not limited to equipment uninstalled building materials plans and
specifications relating to improvements on the Premises and all replacements thereof or additions thereto and all proceeds of such

goods

inprvements means and includes but is not limited to all buildings structures and improvements now
existing or subsequently erected below on or above the Premises including all Fixtures and Goods

Indebtedness is intended to be interpreted liberally and it means all obligations indebtedness and
liabilities of Mortgagor to Lender of whatever kind nature and description whether primary secondary absolute contingent or
likely due or to become due and whether now existing or subsequently arising or acquired whether or not evidenced by note
whether joint joint and several or several including by way of illustration and not limitation the Note of e-ven date and all other
claims notes loans debts indebtedness interest advances service fees audit fees and borrowings whether dated as of the date of
this Mortgage or othervise and all substitutiüns modifications amendments extensions ratifications or renewals of any of them

Rea Estate Mortgage
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All future advances made by Lender to Mortgagor if any in connection with agreements between Mortgagor and Lender

whether dated as of the date of this Mortgage or otherwise whether in the form of refinancings or otherwise and whether made at
Lenders option or otherwise All credit or credit accommodations extensions of credit guaranties and contracts of suretyship
issuance or confirmation of letters of credit or creation of

acceptances payments against uncollected or insufficient funds discounts
or purchases of accounts leases instruments securities documents chattel paper and other security arrangements obligations
arising out of any contracts or agreements between Mortgagor and Lender All future advances made by Lender for the
protection or preservation of Lenders rights or interest arising under this Mortgage or in the Collateral including by way of
illustration and not limitation advances for taxes levies and assessments insurance or maintenance of the Collateral and reasonable
attorneys fees All covenants promises obligations or undertakings of Mortgagor to perform acts or refrain from taking action
to or for the benefit of Lender and All costs expenses and attorneys fees incurred by Lender in the protection enforcement or
collection of

any of the foregoing

I-I Leases means and includes but is not limited to any lease or contract for lease rental or sale of any
portion of the Premises whether such lease or contract is now in existence or executed in the future

covering all or any part of the
Premises together with all amendments extensions renewals modifications or replacements of any lease all rents income
royalties interests profits accounts and other payments including taxes and insurance escrows security deposits due and
becoming due under

any lease and all guaranties of the indebtedness of the lessees vendees or obligors under
any provisions

thereof and otherwise

Loan Document means all agreements and undertakings made by Mortgagor or others to Lender in
connection with this Mortgage any other loan agreement or the indebtedness including without limitation the Note any mortgage
assignment of leases and rents contract assignments security agreement guarantys pledge fmancing statement and all otherdocuments and instruments previously now or subsequently furnished to Lender to evidence or secure payment or performance of
any of the Indebtedness

Mortgage means this Real Estate Mortgage

Premises means all of the real estate or other
property described in the attached Exhibit togetherwith all structures improvements and Fixtures now or hereafter located thereon and to all privileges tenements hereditamerits

appurtenances accessions minerals oil and gas rights and profits water and water rights vacated alleys streets and sidewalks
easements licenses privileges rights or way reversions remainders and all rights title interest property claims and demands of
Mortgagor therein now or hereafter belonging or in any way pertaining thereto and to the rents profits income and leases of the
Premises and to the Fixtures Goods and all other personal now owned and hereafter acquired which is now or hereafter located in
or upon the real estate and which pertains to or in

any way is useful in the rental use occupancy operation or maintenance of said
premises all interests estate or other claims both in law and in equity which Mortgagor now has or may subsequently acquire in
the real estate Fixtures Goods and Contract Rights

MORTGAGOR WARRANTS COVENANTS AND AGREES WITH LENDER THAT

Mortgagor Payment And Performance Mortgagor shall
pay all Indebtedness in accordance with the terms ofthe

promissory notes security agreements guarantys loan agreements assignments of leases and rents or other
agreements executed by Mortgagor and shall at all times promptly perform all of the terms conditions covenants and
agreements contained in this Mortgage and in all other agreements between the parties pertaining to the Indebtedness The liabilityof Mortgagor to Lender under this Mortgage shall be absolute and unconditional without regard to the liability of

any guarantoraccommodation party surety or other party primarily or secondarily liable for any of the Indebtedness

Title And Authority Mortgagor has the power and authority necessary to execute and deliver this MortgageAt the time of execution and delivery of this Mortgage Mortgagor owns the Premises in fee simple free of all claims liens
easements and encumbrances thereon except as have been disclosed to Lender in writing prior hereto Mortgagor shall warrant and
defend Mortgagors title at Mortgagors cost and expense All leases are subordinate to this Mortgage The lien created hereby is
and shall be kept first lien upon the Premises and the security interest created hereby will be kept as first

security interest in and
upon the Fixtures Contract Rights and Goods and

every part thereof Mortgagor shall not grant or suffer
security interest in

anyof the Fixtures Contract Rights or Goods prior to that granted to Lender nor shall
Mortgagor replace any Fixtures in which Lender

has been granted security interest hereby with leased
property Mortgagor specifically agrees that all after acquired Fixtures andGoods shall be owned by Mortgagor free of all claims of lessors and of all liens encumbrances and

security interests other than the
security interest and liens created by this Mortgage
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Maintenance Of Premises Mortgagor shall at all times preserve and maintain the Premises and

every part
thereof in good repair working order and condition and shall from time to time make all

necessaty improvements and repairs so
that the Lenders security shall not in any way be impaired Without the prior written consent of the Lender the Mortgagor will

not remove demolish or materially alter any building structure or other Improvement forming part of the Premises nor otherwise
reduce the value of the Premises except for replacement maintenance and relocation in the ordinary course of business Lender
shall have the right to enter upon and inspect the Premises at all reasonable times and if upon inspection of the Premises Lender
shall determine that the Premises or any part thereof shall require repair maintenance or care of

any kind which the
Mortgagor

shall after reasonable notice from Lender fhiI to perform Lender may declare Mortgagor in default and/or Lender or its agent
may enter and repair the Premises and pay such amount therefor as the Lender in its sole judgment may deem to be appropriate In

such event the entire costs incurred by Lender shall be added to the Indebtedness secured by this Mortgage shall bear interest at

the default rate set forth in any evidence of the Indebtedness and shall be immediately due and payable to Lender

Insurance Mortgagor shall at all times keep the Premises insured
against such risks hazards perils and

liability as are covered by extended
coverage insurance together with such additional

coverages as Lender may require and shall

pay before the due date all premiums due on all such insurance
coverages Builders all risk insurance shall be obtained during

construction of any Improvements and any repair or restoration of the Premises in the minimum amounts for Hazard Insurance and
Public Liability required by Lender All insurance shall be in amounts and in forms and carried with insurance companies
acceptable to Lender and in the case of fIre and extended

coverage or builders risk insurance shall not be for less than 100% of
the liii insurable value of the Premises and the policies or true copies thereof together with all endorsements renewals and
amendments thereto shall be delivered to Lender no later than fifteen 15 days prior to the effective date of such policy All
insurance policies shall have loss payable clauses without contribution and standard

mortgagee clauses in favor of Lender shall be
in form acceptable to Lender and shall be endorsed by the insurer to require thirty 30 days advance written notice to Lender of
any cancellation or modification of

coverages In the event Mortgagor shall attempt to cancel or materially alter change amend
moditj delete or reduce the coverage of

any required policy of insurance without the prior written consent of Lender such acts
shall constitute an Event of Default hereunder

Should the Mortgagor fail to insure or fail to pay the premiums on any required insurance or fail to deliver the

policies or renewals as provided above the Lender may have the insurance issued or renewed and pay the premiums on it for the
account of the Mortgagor in amounts and with companies and at premiums as the Lender deems appropriate If the Lender elects

to have insurance issued or renewed to insure the Lenders interest the Lender shall have no duty or obligation of any kind to also
insure the Mortgagors interest or to notify the Mortgagor of the Lenders actions Any sums paid by the Lender for insurance as

povided above shall be lien upon the Premises added to the amount secured by this Mortgage and payable immediately by the

Mortgagor to the Lender with interest on those sums at the highest rate charged by the Lender on any of the Indebtedness but not
to exceed the maximum interest rate permitted by law

In the event of sale or foreclosure under this Mortgage any insurance policies in force or written during the

pendency of those proceedings or during the period of redemption shall if no redemption is made from foreclosure become the

property of the purchaser at the foreclosure sale After the right of redemption has expired the Mortgagor shall have no right title

or interest in or to the insurance policies or the cash surrender value
Mortgagor irrevocably appoints Lender its

attorney-in-fact in

Mortgagors name to assign and transfer all such policies and proceeds to such foreclosure sale purchaser

In the event of loss or damage the proceeds of all required insurance shall be paid to the Lender No loss or
damage shall itself reduce the Indebtedness The Lender or any of its employees is each irrevocably appointed attorney-in-fact for
the Mortgagor and is authorized to adjust and compromise each loss without the consent of the Mortgagor to collect receive and
receipt for the insurance proceeds in the name of the Lender and the Mortgagor and to endorse the Mortgagors name upon any
check in payment of the loss The proceeds shall be applied first toward reimbursement of all costs and

expenses of the Lender in

collecting the proceeds including without limit court costs and attorneys fees and then toward payment of the Indebtedness or
any portion of it whether or not then due or payable and in whatever order of maturity as the Lender may elect or the Lender at its

option may apply the insurance proceeds or any part of them to the repair or rebuilding of the Premises If the Lender elects to
restore or repair the Premises the Mortgagor and the Lender shall enter into written agreement satisfactory to the Lender
providing for the terms under which the insurance proceeds shall be released Application of proceeds by the Lender toward later

maturing installments of the Indebtedness shall not excuse the Mortgagor from making the regularly scheduled installment

payments nor shall such application extend or reduce the amount of
any

of these payments Upon any foreclosure sale or deed-in-
lieu of foreclosure or similar transaction all rights to all policies of insurance shall automatically pass to the purchaser or grantee
thereat If the Premises is located in an area which has been identified by the Secretary of Housing and Urban Development as
flood hazard area and in which flood insurance is available under the National Flood insurance Act of 1968 as amended the
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Act Mortgagor shall at all times keep the Premises covered by flood insurance in such amount as shall be required by Lender
upto the maximum limit of

coverage available under the Act

Payment Of Taxes And Insurance Mortgagor shall pay when first payable all taxes assessments and
governmental charges including sewer and water charges that may have been levied assessed or become liens against the Premises
and all premiums on insurance covering the Premises Mortgagor shall not be required to pay such tax assessment or charge if

Mortgagor is in good faith contesting the validity thereof if and only if Mortgagor first deposits the amount thereof together with
interest and penalties in cash account with Lender until there is final determination If said property is sold at public tax sale or
at any time sooner at Lenders discretion the Lender may pay said tax or assessment unless Mortgagor shall provide Lender with

surety bond to secure payment which bond shall be issued by surety company satisfactory to Lender

Escrow For Taxes And Insurance Subject to applicable law and to Lenders partial or total waiver which
waiver may be rescinded by Lender from time to time Mortgagor shall deposit with Lender on the same day of each month as
designated by Lender until the Indebtedness is fully paid an amount equal to one-twelfth 1/12 of the estimated yearly premiums
for insurance and taxes all as estimated by Lender but with an initial payment into escrow which initial payment together with
such subsequent monthly payments will be sufficient to pay such estimated taxes and assessments and insurance premiums as and
when they become due and payable Such deposit shall be held by the Lender with its general funds and no interest shall be payable
in relation thereto Upon demand of Lender Mortgagor shall deliver to Lender such additional monies as are necessary to pay the
annual premium for insurance as required herein and to pay taxes and assessments when due Lender may pay said taxes and
assessments if sufficient funds are on deposit at any time before additional interest or penalty attaches and unless instructed by the
Mortgagor to the contrary Lender may elect to pay said taxes and assessments before or after the end of the calendar year In the
event of default by Mortgagor Lender may apply to the reduction of the Indebtedness or to the payment of other obligations of the
Mortgagor any amount on deposit and return the policy of insurance for cancellation upon foreclosure of this Mortgage Lender
may at any time hereafter at its option waive and after such waiver reinstate any or all of the provisions of this paragraph with
respect to the making of monthly deposits for estimated yearly taxes assessments and insurance premiums by noti1jing Mortgagor
in writing of such waiver or reinstatement While any such waiver is in effect Mortgagor will pay taxes assessments and insurance
premiums as elsewhere provided in this Mortgage

Payment Of Liens Mortgagor shall promptly pay and discharge all claims liens encumbrances levies
judgments and charges which are at any time levied recorded placed upon or assessed against the Premises except those which
are being contested by Mortgagor in good faith and concerning which Mortgagor has to Lenders satisfaction reserved the entire

contested amount as may be required by Lender

Liens Insolvency Proceedings If any mortgage foreclosure
proceeding or if

any federal state or local tax lien
or any other lien of any kind shall be recorded instituted or filed against the Premises and such lien or proceedings are not
discontinued or reserved as provided in Paragraph or bonded by company satisfactory to Lender within thirty 30 days after
the recording filing or initiation or if any insolvency or receivership proceedings either voluntary or involuntary are instituted by
or against Mortgagor for the liquidation or rehabilitation of Mortgagors assets and affairs Lender may at its option and without
notice declare the entire Indebtedness to be immediately due and payable and may institute such proceedings including
foreclosure as Lender shall deem to be necessary to protect its interest in the Premises

Waste Mortgagors failure refusal or neglect to pay any taxes assessments or governmental charges levied

against the Premises or any insurance premiums due upon policies of insurance covering the Premises or failure to maintain the
Premises as required under paragraph above or failure to comply with any environmental laws or undertaking any alteration of
the Premises shall without limitation constitute waste and upon the happening of any act of waste Lender shall have right to

apply to the Circuit Court for the County where the Premises is located for an order allowing Lender to exercise all rights and
remedies statutorily provided in Act 236 of Michigan Public Acts of 1961 as amended including appointment of receiver of the
Premises and of the earnings income and profits thereof with such powers as the court shall confer and Mortgagor hereby
irrevocably consents to such appointment in such event Payment by Lender for and on behalf of Mortgagor of any delinquent
taxes assessments or insurance premiums payable by Mortgagor under the terms of this Mortgage shall not cure the default herein

described nor shall it in any manner impair Lenders right to the appointment of receiver as set forth herein

10 Condemnation And Eminent Domain Mortgagor shall give Lender prompt written notice of
any actual or

imposed condemnation which term when used in this Mortgage shall include any damage or taking by any governmental authority
or utilit or other entit with the power to condemn and

any transfer by private sale in lieu thereof either temporarihi or
permanently If nfl or any part of the Premises shall be damaged or taken through condemnation the entire Indebtedness secured
hereby shall at the option of Lender become immediately due and payable Lender shall be enrieled to all compensation awards

Real Estate Mortgage



142

and any other payments or relief hereof and is hereby authorized at its option to commence appear in or prosecute in its own or

Mortgagors name any action or proceeding relating to any condemnation and to sell or compromise any claim in connection
therewith All such compensation awards damages claims rights of action the proceeds and the right thereto are hereby assigned
by the Mortgagor to Lender who after deducting therefrom all of its costs and expenses including attorney fees may release

any
money so received by it without affecting the lien of this Mortgage and security interest or may apply the same in such manner as
Lender shall determine to the whole or partial reduction of the sum secured hereby to the last

maturing payments of
principal

without penalty for prepayment or to fulfill any other covenants of this Mortgage or other obligation of the Mortgagor which is in

default and any balance of such monies then remaining shall be paid to the Mortgagor Application of such monies to the last

maturing payments of principal shall at no time excuse the Mortgagor from continuing the regularly scheduled
payments of

principal and interest The Mortgagor agrees to execute such further assignments of
any compensation awards damages claims

rights of action and proceeds as Lender may require

ii Due On Transfer Mortgagor agrees that if the Premises or any part thereof or any interest in the Premises
either legal or equitable is assigned sold transferred conveyed or further encumbered or if Mortgagor is not natural person
and controlling interest in Mortgagor is sold or transferred without Lenders prior written consent Lender may at its sole option
require the immediate payment in full of all Indebtedness If Mortgagor shall thereupon fail to pay the Indebtedness Lender may
invoke any default remedies provided by this Mortgage without further notice or demand to Mortgagor No sale conveyance or
transfer of the Premises no forbearance by Lender and no extension of the time given by Lender for the payment of any
Indebtedness hereby secured shall operate to release discharge modifj change or affect in any way the original liability of

Mortgagor hereunder in whole or in part Lender may at Lenders sole option deal with Mortgagors successor in interest with
reference to this Mortgage and the Indebtedness hereby secured in the same manner as with the Mortgagor without in any manner
releasing voiding discharging or affecting Mortgagors liability hereunder or under the Indebtedness hereby secured

12 Events Of Default An Event of Default is defined as any event described as follows

Failure by the Mortgagor to pay any amount of Indebtedness within five days of when due whether

by maturity acceleration or otherwise

Any failure by the Mortgagor or any guarantor to comply with or breach by the Borrower or any
guarantor of any of the terms provisions warranties or covenants of this Mortgage the Note or any other

agreement or
commitment between the Mortgagor and/or

any guarantor and the Lender

Institution of remedial proceedings or other exercise of rights and remedies by the holder of any
security interests against the Collateral or any portion thereof or institution of foreclosure proceedings or other exercise of rights

and remedies under any mortgage or other lien against the Premises or any portion thereof

The insolvency of the Mortgagor or any guarantor or the admission in writing of the Mortgagors or any
guarantors inability to pay debts as they mature

Any statement representation or information made or furnished by or on behalf of the Mortgagor or any
guarantor to the Lender in connection with or to induce the Lender to make the Loan shall prove to be false or materially

misleading when made or furnished

Institution of bankruptcy reorganization arrangement insolvency or other similar
proceedings by or

against the Mortgagor or any guarantor

Any loss theft substantial damage or destruction to the Collateral or the issuance or filing of any
attachment levy garnishment or the commencement of

any related proceeding or the commencement of any other judicial process
upon or in respect to the Mortgagor or any guarantor or the Collateral

Saie or other disposition by the Mortgagor or any guarantor of any substantial portion of assets or

property or death dissolution merger consolidation termination of existence insolvency business failure or assignment for the

benefit of creditors of or by the Mortgagor or any guarantor

If there is any failure by the Mortgagor and/or any guarantor to pay when due any indebtedness other
than to the Lender or in the observance or performance of any term covenant or condition in

any document evidencing securing
or relating to such indebtedness
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if lien for the performance of work or the supplying of materials is recorded against the Premises and

is not discharged or fizily bonded within thirty 30 days after such recording

There is substantial change in the existing or prospective financial condition or worth of the

Mortgagor any guarantor or the Collateral which the Lender in good faith determines to be materially adverse

13 Rights Of Lender Upon Default In the event of any default by Mortgagor in addition to all other rights and

remedies available at law or equity Lender may without notice declare the entire indebtedness secured by this Mortgage to be

immediately due and payable regardless of the date of maturity of any Indebtedness and Lender is hereby authorized and

empowered in such event to sell or cause to be sold the Premises at public auction or venue and to execute and deliver to the

purchasers at such sale deeds of conveyance good and sufficient at law pursuant to the Michigan statutes in such case made anti

provided and out of the proceeds of any such sale to retain all sums then due Lender under the Indebtedness and all costs and

charges of the foreclosure sale including attorney fees rendering any surplus moneys to Mortgagor Any such sale or sales may at

the sole option of Lender be made en massee or in parcels any law to the contrary notwithstanding and Mortgagor hereby waives

any right to require any such sale to be made In parcels or any right to select which parcels shall be sold Commencement of

proceedings to foreclose this Mortgage in any manner authorized by law shall be deemed an exercise of Lenders option to

accelerate the Indebtedness After the date payment of the Indebtedness secured by this Mortgage has been accelerated by Lender

acceptance by Lender of any amounts paid by the Mortgagor which is less than the fi1l unpaid principal balance of the

Indebtedness plus accrued interest and late charges thereon shall not be deemed waiver of default or acceleration but shall be

credited toward the unpaid balance of the Indebtedness unless Lender shall specifically agree in writing to waive any such default

and/or acceleration

In the Event of Default Lender shall further have the rights and remedies of secured party under the Michigan

Uniform Commercial Code including without limitation the right to notify account debtors and to collect or compromise or sue for

collection of all or any accounts and Contract Rights in which the Lender has security interest and the right to take possession of

the Fixtures Contract Rights and Goods by any lawflul means The Mortgagor agrees that any requirement of reasonable notice if

any shall be met if the Lender sends notice to the Mortgagor at least five days prior to the date of sale disposition or other

event giving rise to the required notice Mortgagor agrees that the proceeds from any disposition of the personal property may be

applied by the Lender first to the Lenders reasonable expenses in connection with the disposition including without limit

reasonable attorney fees and legal expenses and then to payment of the Indebtedness The rights remedies and benefits provided

to Lender shall be cumulative and shall not be exclusive of any other rights remedies or benefits allowed by law and may be

exercised either successively or concurrently

14 Discontinuance of Proceedings Position of Parties Restored In case Lender shall have proceeded to enforce

any right or remedy under this Mortgage by foreclosure entry or otherwise and such proceedings shall have been discontinued or

abandoned for any reason or shall have been determined adversely to Lender then and in every such case the Mortgagor and

Lender shall be restored to their former positions and rights hereunder and all rights powers and remedies of Lender shall continue

as if no such proceeding had been taken and the validity and priority of their Mortgage shall not be thereby impaired If Lender

shall discontinue or abandon such proceedings all costs including attorney fees incurred by Lender in connection therewith shall

be paid to Lender upon discontinuance or abandonment

15 No Waiver Of One Default To Affect Another No waiver of any default hereunder shall extend to or shall

affect any subsequent or any other then existing default or shall impair any rights powers or remedies consequent thereon If

Leader grants forbearance or any extension of time for the payment of any sums secured hereby takes other or receives

additional security for the payment thereof waives or does not exercise
any right granted herein or in the Note releases any

part of the Premises from the lien of the Mortgage or security interest or otherwise changes any of the terms of the Note the loan

agreement guaranty Mortgage or security agreement consents to the filing of any map plat or replat thereof consents to the

granting of any easement thereon or makes or consents to any agreement subordinating the lien security interest or change

thereof any such act or omission shall not release discharge modify change or affect the original liability under the indebtedness

or otherwise of the Mortgagor or any subsequent purchaser of the Premises or any part thereof or any maker co-signer endorser

surety or guarantor nor shall any such act or omission preclude Lender from exercising any right power or privilege herein granted

or intended to be granted in the event of any
other default then made or of

any subsequent default nor except as otherwise

expressly provided in an instrument or instruments executed by Lender shall the lien of this Mortgage be altered thereby

16 Constitutional Right To Hearing And Waiver THIS MORTGAGE AND SECURITY AGREEMENT

INCLUDES POWER OF SALE AND UPON DEFAUI.J MAY BE FORECLOSED BY ADVERTISEMENT
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FORECLOSURE BY ADVERTISEMENT NO HEARING IS INVOLVED AND THE ONLY NOTICE PRESENTLY

REQUIRED IS TO PUBLISH NOTICE IN LOCAL NEWSPAPER AND TO POST COPY OF THE NOTICE ON THE

PREMISES

17 Mortgagors Waiver IF THIS MORTGAGE AND SECURITY AGREEMENT IS FORECLOSED BY

ADVERTISEMENT MORTGAGOR HEREBY WAIVES ALL RIGHTS UNDER THE CONSTITUTION AND LAWS OF

THE UNITED STATES AND UNDER THE CONSTITUTION AND LAWS OF THE STATE OF MICHIGAN TO

HEARiNG IN CONNECTION WITH THE ABOVE-MENTIONED FORECLOSURE AND ALL NOTICE REQUIREMENTS

EXCEPT AS SET FORTH iN THE MICHIGAN STATUTE PROVIDING FOR FORECLOSURE BY ADVERTISEMENT

18 Assignment Of Leases And Rents As additional security for the indebtedness and as security for Mortgagors

performance
of the covenants and agreements herein contained pursuant to Act 210 of the Public Act of Michigan of 1953 and Act

66 of the Public Acts of Michigan of 1956 each as amended Mortgagor hereby assigns and
conveys to Lender its successors and

assigns and grants Lender security interests in any
and all leases written or unwritten of the Premises or any part thereof and any

lease guaranties renewals or extensions together with
any

other leases written or unwritten now heretofore or hereafter entered

into and demising any part of the Premises and all rents issues and profits derived from the use of the Premises or any portion

thereof whether due or to become due and furthermore Mortgagor assigns transfers and sets over to Lender all or any part of the

oil and gas located in on or under the Premises and the income from the sale of oil and gas produced or to be produced from the

Premises to the extent owned by Mortgagor All of said assignments shall run with the land and shall be good and valid against

Mortgagor and all persons claiming by under or through Mortgagor from the date of the recording of this Mortgage and shall

continue to be operative during foreclosure or any other proceedings taken to enforce this Mortgage In the event any foreclosure

sale results in deficiency this assignment shall continue as security during the foreclosure redemption period for the payment of

such deficiency This assignment of rents is given as collateral security only and shall not be construed as obligating Lender to

perform any of the covenants or undertakings required to be performed by Mortgagor under any of the assigned leases Lender

may after any Event of Default by Mortgagor at its sole option and discretion elect to perform under any assigned lease and any

and all costs expenses and sums paid by the Lender in performing under the leases including reasonable attorney fees of Lender in

any suit affecting the same shall bear interest at the default rate set forth in any evidence of Indebtedness from the date any such

cost or expense shall be incurred shall be paid by Mortgagor to Lender upon demand and shall be deemed part of the

Indebtedness Mortgagor hereby waives any right to notice other than such notice as may be provided by the statutes cited

above and waives any right to any hearing judicial or otherwise prior to Lenders exercise of its rights under this assignment

Upon an Event of Default Mortgagor shall upon demand by Lender deliver and surrender possession of the

Premises to Lender and Lender shall be entitled whether or not possession is surrendered to collect all rents income and profits

therefrom and Lender may rent or lease the Premises or any portion thereof upon such terms and for such time as Lender shall

deem best terminate any tenancy maintain proceedings to recover rents or possession of the Premises from
any tenant or

trespasser have the use and right to any and all oil and gas royalties and any other income and to apply in its sole discretion the net

proceeds of any rents profits and income received to the payment of the Lenders costs and expenses maintenance of the Premises

or to the Indebtedness

In the event that Mortgagor shall after an Event of Default fail refl.ise or neglect to deliver or surrender

possession of the Premises to Lender upon demand Lender shall be entitled to the appointment of receiver of the Premises and of

all earnings income and profits thereof which such powers as the court making such appointment may confer Mortgagor agrees

to execute and deliver such additional documents and to do such further acts as Lender may request from time to time in order to

assure Lender of its rights hereunder

19 Environmental Warranties and Compliance Mortgagor represents
and warrants to Lender that the Premises

has not been used by Mortgagor its subsidiaries tenants or licensees nor by any prior owner or operator and while any

Indebtedness is unpaid to Lender will not be used to treat store use handle or dispose of any substance or material which is

classified as hazardous waste or toxic substance under the environmental laws and regulations of the United States of America

and State of Michigan including without limitation all substances and materials constituting hazardous waste under 42 USC

69035 and implementing regulations developed and promulgated by the Environmental Protection Agency under 42 USC 6921

and any and all other dangerous toxic or hazardous substances or materials identified under the laws and regulations of the United

States of America or the State of Michigan Mortgagor specifically agrees to at all times strictly observe and promptly comply with

all environmental laws and regulations of the United States of America and State of Michigan and agrees to immediately notify

Lender upon Mortgagors receipt of any letter notice summons complaint investigation or citation issued by or on behalf of an

governmental agency or department or private person regarding any environmental compiaint or violation concemina the Premises

Mortgagor fi.irther warrants to Lender that there are rc underground storage tanks -located upon the Premises which have not been
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registered under Michigan Compiled Laws 299.701 et seq The Mortgagor shall defend indemnify and hold harmless the Lender

its employees agents officers and directors from and against any and all claims demands penalties tines liabilities settlements

damages costs or expenses
of whatever kind or nature arising out of or related to the presence disposal release or threatened

release of any hazardous waste on from or affecting the Premises or the soil water vegetation buildings personal property

persons or animals thereon any personal injury including wrongtlil death or property damage real or personal arising out of

or related to such hazardous waste any lawsuit brought or threatened settlement reached or governmental order relating to such

hazardous waste the costs of removal of all such hazardous waste from all or any portions of the Premises taking necessary

precautions to protect against the release of hazardous waste on or affecting the Premises complying with all Environmental

Laws and/or any violation of Environmental Laws or reasonable requirements of the Lender which are based upon or in any

way related to such hazardous waste including without limitation attorneys and consultants fees said attorneys and consultants to

be selected by the Lender investigation and laboratory fees environmental studies required by the Lender whether prior to

foreclosure or otherwise court costs and litigation expenses Upon request of the Leader the Mortgagor shall execute separate

indemnity covering the same matters Mortgagor ftirther agrees to allow the Lender or its agent access to the Premises to confirm

Mortgagors continuing compliance with the above environmental warranties and agreements and Lender may in Lenders sole

discretion hire an environmental consultant at Mortgagors sole cost and expense to inspect the Premises and to advise Lender

upon matters of Mortgagors environmental compliance if Mortgagor shall hereafter lease the Premises or any part thereof

Mortgagor agrees to specifically provide in any such leases that Lender shall have access to the leased premises to insure the

lessees full compliance with all environmental laws and regulations of the United States of America and the State of Michigan and

any lessee violation of said environmental laws and regulations shall constitute violation of Mortgagors environmental warranties

and agreements under this Mortgage

The provisions of this section shall be in addition to any and all other obligations and liabilities the Mortgagor

may have to the Lender at common law or pursuant to any other agreement and notwithstanding anything herein to the contrary

shall survive the repayment of all sums due under the note and the other loan documents executed in connection herewith and the

repayment of all other Indebtedness ii the satisfaction of all of the other obligations of the Mortgagor hereunder and under the

other loan documents iiithe discharge of this Mortgage and iv the foreclosure of this Mortgage or acceptance of deed in lieu

thereof

20 Reimbursement in the event that Lender is made party to any suit or proceedings by reason of the interest

of Lender in the Premises other than for Lenders default Mortgagor shall reimburse Lender for all costs and expenses

including attorneys fees incurred by Lender in connection therewith All such amounts incurred by Lender hereunder shall be

secured hereby and shall be payable by Mortgagor to Lender forthwith on demand with interest thereon at the rate at which

interest accrues on amounts after the same become due under the Note The Mortgagor hereby assigns to Lender in their

entirety all judgments decrees and awards for injury or damage to the Premises and the Mortgagor authorizes Lender at its

sole election to apply the same or the proceeds thereof to the Indebtedness hereby secured in such manner as Lender may
elect and the Mortgagor hereby authorizes Lender in the name of the Mortgagor to execute and deliver valid acquittances for

and to appeal from any such award judgment or decree

21 Title History Should an Event of Default exist as set forth herein Lender may cause its title insurance

policy of the aforesaid mortgaged Premises to be certified or extended as may be reasonable or may procure new title

insurance policy and the money so paid shall be lien on said Premises added to the amount secured by this Mortgage and

payable forthwith with interest thereon at the rate at which interest accrues on amounts after the same becomes due under the

Notes

22 Compliance With Law Mortgagor agrees to promptly comply with and obey all zoning use environmental

police sanitary building and fire rules regulations and restrictions municipal ordinances and State and Federal statutes and

regulations which are in
any way applicable to concern or affect the Premises and the use occupancy and maintenance thereof

Mortgagor shall at no time use or allow any of the Premises to be used for any unlawfiil purposes

23 Waiver Of Subrogation Mortgagor waives any and all right to claim or recover against Lender its offiers

employees agents and representatives for loss of or damage to Mortgagor the Premises Mortgagors property or the property of

others under Mortgagors control from any cause insured against or required to be insured against by the provisions of this

Mortgage

24 Inspection Lender and persons authorized by it shall have the right to enter and inspect the Premises at all

reasonable times during normai business hours upon twenty.four 24 hours notice to Mortgagor
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25 Effect Of Discharge The Lenders execution and recordation of discharge of this Mortgage and/or return of

the note marked paid shall not act to release or terminate any obligation under this Mortgage which survives the
repayment of

sums due under the Note but shall merely act to discharge the lien of this Mortgage

26 Automatic Reinstatement Notwithstanding any prior revocation termination surrender or discharge of this

Mortgage the effectiveness of this Mortgage shall automatically continue or be reinstated as the case may be in the event that

Any payment received or credit given by the Lender in respect of the Indebtedness is returned

disgorged or rescinded as preference impermissible setoff fraudulent conveyance diversion of trust funds or otherwise under

any applicable state or federal law including without limit laws pertaining to bankruptcy or insolvency in which case this

Mortgage shall be enforceable as if the returned disgorged or rescinded payment or credit had not been received or given whether

or not the Lender relied upon this payment or credit or changed its position as consequence of it

Any liability is imposed or sought to be imposed against the Lender relating to the environmental

condition of or the presence of hazardous waste on in or about the Premises whether this condition is known or unknown now

exists or subsequently arises excluding only conditions which arise after any acquisition by the Lender of any such property by

foreclosure in lieu of foreclosure or otherwise to the extent due to the wrongful acts or omissions of the Lender in which case this

Mortgage shall be enforceable to the extent of all liability costs and expenses including without limit reasonable attorneys fees

incurred by the Lender as the direct or indirect result of any environmental condition or hazardous waste

In the event of continuation or reinstatement of this Mortgage Mortgagor agrees upon demand by the

Lender to execute and deliver to the Lender those documents which the Lender determines are appropriate to further evidence in

the public records or otherwise this continuation or reinstatement although the failure of the Mortgagor to do so shall not affect in

any way the reinstatement or continuation If Mortgagor does not execute and deliver to the Lender upon demand such documents

the Lender and each officer of the Mortgage is irrevocably appointed which appointment is coupled with an interest the true and

lawful attorney of the Mortgagor with full power of substitution to execute and deliver such documents in the name and on behalf

of the Mortgagor

27 Future Assurances At any time and from time to time upon request of Lender the Mortgagor will make

execute and deliver or cause to be made executed and delivered to Lender and where appropriate will cause to be recorded

and/or filed and from time to time thereafter to be re-recorded and/or filed at such time and in such offices and places as shall

be reasonably required by Lender any and all such other and further mortgages instruments of further assurance certificates

financing statements and other documents as may in the reasonable opinion of Lender or its counsel be necessary or

reasonably desirable in order to effectuate complete and perfect and to continue and preserve the obligation of the Mortgagor

under this Mortgage and the lien of this Mortgage as lien of the priority herein set forth upon the Premises and Collateral

except at hereinabove stated whether now owned or hereinafter acquired by the Mortgagor and wheresoever located Upon any

failure by the Mortgagor so to do Lender may execute record file re-record and refile any and all such mortgages

instruments certificates financing statements and documents for and in the name of the Mortgagor and the Mortgagor hereby

irrevocably appoints Lender the agent and attorney-in-fact of the Mortgagor so to do Any expenses of Lender in connection

therewith shall be added to the Indebtedness of the Mortgagor and shall be secured hereby

28 Lenders Expenses Mortgagor shall pay to Lender on demand any and all expenses including attorneys fees

and legal expenses paid or incurred by Lender in collecting or attempting to collect the Indebtedness or in protecting and enforcing

the rights of and obligations to Lender under any provision of this Mortgage including without limitation in any state court or

bankruptcy proceedings including any and all subsequent appellate court proceedings and postjudgment collection activity

including costs of locating appraising and repairing the collateral whether or not such activity is part of legal proceeding and all

such expenses shall be part of the Indebtedness and shall bear interest from the date paid or incurred by Lender at the highest

permitted legal rate

29 Marshaling in the event of foreclosure of this Mortgage or the enforcement by the Lender of any other

rights and remedies under this Mortgage the Mortgagor waives any right in respect to marshaling of assets which secure the

Indebtedness or to require the Lender to pursue its remedies against any other assets or any
other

party which may be liable for

any of the Indebtedness

30 Non-Pledge Mortgagor will not without the prior written consent of Lender mortgage or pledge as security

for any other loans obtained by Mortgagor the Premises inciudin improvements thereon or the Fixtures or personal property

used in the operation of the Improvements on the Premises If any such mortgage or pledge is entered into without the prior
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written consent of the Mortgagee the entire Indebtedness secured hereby may at the option of Mortgagee be declared

immediately due and payable without notice Further Mortgagor also shall pay any and all other obligations liabilities or debts

which may become liens security interest encumbrances upon or charges against the Premises for any repairs or Improvements

that are now or may hereafter be made thereon and shall not without Mortgagees prior written consent permit any lien

security interest encumbrance or charge of any kind to accrue and remain outstanding against the Premises or any part thereof

or any improvements thereon irrespective of whether such lien security interest encumbrance or charge is junior to the lien of

this Mortgage Notwithstanding the foregoIng if any personal property by way of additions replacements or substitutions is

hereafter purchased and installed affixed or placed by Mortgagor on the Premises under security agreement the lien or title of

which is superior to the lien created by this Mortgage all the right title and interest of Mortgagor in and to any and all such

personal property together with the benefit of any deposits or payments made thereon by Mortgagor shall nevertheless be and

are hereby assigned to Lender and are covered by the lien of this Mortgage

31 Cross Default Mortgagor expressly acknowledges and agrees that default in any of the provisions of this

Mortgage shall constitute default in any other agreement or instrument which now exists or may later exist between Mortgagor

and Lender and that similarly breach of any such other agreement or instrument shall constitute an Event of Default in this

Mortgage

32 Successors Assigns And Heirs Included In Parties Whenever in this Mortgage one of the parties hereto is

named or referred to the successors assigns legatees and heirs of such party shall be included and all covenants and agreements

contained in this Mortgage by or on behalf of the Mortgagor or by or on behalf of Lender shall bind and inure to the benefit of its

respective successors and assigns whether so expressed or not

33 Changes Neither this Mortgage nor any term hereof may be changed waived discharged or terminated orally

but only by an instrument in writing signed by the party against which enforcement of the change waiver discharge or termination

is sought Any agreement hereafter made by the Mortgagor and Lender relating to this Mortgage shall be superior to the rights of

the holder of any intervening lien or encumbrance

34 Waiver Of Trial By Jury LENDER AND MORTGAGOR ACKNOWLEDGE THAT THE TIME AND
EXPENSE REQUIRED FOR TRiAL BY JURY EXCEED THE TIME AND EXPENSE REQUIRED FOR BENCH TRIAL

AND HEREBY WAIVE TO THE EXTENT PERMFITED BY LAW TRIAL BY JURY AND WAIVE ANY BOND OR

SURETY OR SECURITY UPON SUCH BOND WHICH MiGHT BUT FOR THIS WAiVER BE REQUIRED OF LENDER

35 Remedies Cumulative No right power or remedy conferred upon or reserved to Lender by this Mortgage is

intended to be exclusive of any other right power or remedy but each and every such right power and remedy shall be cumulative

and concurrent and shall be in addition to any other right power and remedy given hereunder or now or hereafter existing at law or

in equity or by statute

36 Headings The headings of the articles sections paragraphs and subdivisions of this Mortgage are for

convenience of reference only are not to be considered part hereof and shall not limit or otherwise affect any of the terms hereof

37 Invalid Provisions To Affect No Others In the event that any one or more of the covenants agreements terms

or provisIons contained in this Mortgage or any note loan agreement assignment or guaranty shall be invalid illegal or

unenforceable in any respect the validity of the remaining covenants agreements terms or provisions contained herein shall be in

no way affected prejudiced or disturbed thereby

38 Miscellaneous The term Lender wherever it

appears shall include the financial institution identified on the

first page of this Real Estate Mortgage its successors and assigns and also any lawful owner holder or pledgee of the

Indebtedness The interests of Lender under this Mortgage including without limitation all of the Lenders rights in and to the

Premises are and shall continue to be freely assignable by Lender

The term Mortgagor wherever it appears herein shall include and bind the Mortgagors identified on the first

page of this Mortgage and their respective heirs executors administrators legal representatives successors and assigns If two or

more persons shall execute this Mortgage the obligations hereunder and each grant of lien hereby made shall be that of all and of

any one or more of them jointly and severally Wherever used the singular number shall include the plural and the singular and

the use of any gender shall he applicable to all genders
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IN WJTNESS WHEItEOF the Mortgagor has caused this Real Estate Mortgage to be executed on the day and year first

above written

Mortgagor

BASEBALL HEROES OF OAKLAND COUNTY LP

Michigan limited partnership

By____________________________

Its

State Of Michigan

ss

County of________

This Real Estate Mortgage was acknowledged before me Notary Public this day of July 2008 by

______________ as the ____________________________of Baseball Heroes of Oakland County LP Michigan limited

partnership on behalf of the company

__________________ Notary Public

____________ County Michigan

Acting in the County of__________

My Commission Expires__________

Drafted By and When Recorded Return To
Paul Magy Esq

Kupelian Orniond Magy P.C

25800 Northwestern Hy Ste 905

Southfield Ml 48075

132302

Reai Estate Mortgage



149

RIDER

LeaI Description

Township of Waterford

LEGAL DESCRIPTION OF ORIGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 1/4 OF SECTiON 25 TOWN NORTH RANGE EAST WATERFORD TOWNSHIP
OAKLAND COUNTY MICHIGAN BEiNG MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W 1872.83 FEET RECORDED AS

DUE WEST 1872.83 FEET ALONG THE EAST-WEST QUARTER LINE OF SAID SECTION 25 AND N.0254 19W
1149.88 FEET RECORDED AS N003 40W 1150.00 FEET TO THE POINT OF BEGINNING THENCE N.i8l4 19W
RECORDED AS N.I55140W 321.44 FEET THENCE N.025419W 1201.67 FEET RECORDED AS N.003140W
1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING DISTANT S.873216W 700.13 FEET

FROM THE NORTH QUARTER CORNER OF SECTION 25 THENCE ALONG SAiD NORTH LINE OF SECTION 25
N.8732 16t 596.65 FEET RECORDED AS N.895650E 59655 FEET TO POINT SAID POiNT BEiNG DISTANT

N.8732 16E 1360.88 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.025346 726.38

FEET RECORDED AS S.003I10E 725.80 FEET THENCE S.870512W 511.52 FEET RECORDED AS

S.8902750W 511.42 FEET THENCE S.0254 19E 780.60 FEET RECORDED AS S.003 40E 780.48 FEET TO THE

POINT OF BEGiNNiNG

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEiNG SUBJECT TO ALL EASEMENTS AND
RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200-018 part

Property Address Summit Place Mall

315 North Telegraph Road

Waterford Ml
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SECURiTY AGREEM1INT

This Security Agreement Agreement is made this 21 day of July 2008 by BASEBALL HEROES
OF OAKLAND COUNTY LP Michigan limited partnership whose address is 4000 West Walton Boulevard

Suite 3-A Waterford Michigan 48329 Borrower and TIMANA LLC California limited
liability company

whose address is 12121 Wilshire Boulevard Suite 1400 Los Angeles California 90025 Lender

Whereas Borrower has obtained from Lender or be otherwise obligated to Lender and has agreed to

secure its Obligations as defined in Paragraph below to Lender by granting to Lender security interests in that

personal property described in this Agreement

Now Therefore Borrower and Lender agree as follows

Grant Of Security Interest Borrower hereby grants to Lender continuing security interest to

the fullest extent permitted by law in the collateral described in Paragraph below all of the personal property

described in Paragraph is individually and collectively referred to in this Agreement as the Collateral to

secure the repayment of all loans including all renewals extensions modifications or refinancing thereof from

Lender to Borrower including but not limited to the loan evidenced by the Promissory Note of even date in the

face amount of Seven Hundred Forty Nine Thousand Two Hundred Fifty and 00/100 $749250.00 Dollars

together with any and all other obligations now or in the future owing from Borrower to Lender including future

advances however incurred or evidenced whether primary secondary contingent or otherwise whether arising

under this Agreement under other security agreements promissory notes loan agreements guarantees mortgages

leases instruments documents or under any other contractual obligation now or hereafter arising hereinafter

collectively called the Obligations together with all costs expenses and reasonable attorneys fees incurred by

Lender in the disbursement administration and collection of the Obligations or in the protection maintenance and

liquidation of the Collateral Borrower agrees not to sell the Collateral except in the ordinary course of Borrowers

business and will not assign transfer pledge grant security interest in or otherwise dispose of or encumber the

Collateral without Lenders prior written consent

Collateral The Collateral covered by this Agreement is all of Borrowers property described

below where an or check mark has been placed in the box applicable thereto which Borrower now owns or

shall hereafter acquire or create immediately upon acquisition or creation which pertains to or is useful in the

rental occupancy use operation or maintenance of Borrowers real estate consisting of approximately eleven 11
acres located on the north-west corner of East Mall Drive and Summit Drive in the Waterford Michigan and

described on Exhibit attached hereto

Accounts All accounts accounts receivable documents chattel paper instruments

contracts whether written or oral contract rights land contracts option agreements leases subleases licenses

agreements contracts for services improvements materials equipment and/or labor in connection with or

relating to the design development installation and/or construction of any improvements on the real estate

described above guaranties of payment rents income receipts revenues profits security deposits demand

deposits earnest money deposits and other payments for use or occupancy of Borrowers real and personal

property and general intangibles including by way of example but not limitation any rights to any tax refunds

from any governmental authority all of which are hereinafter individually and collectively referred to as

Ac.counts regardless of whether any such Accounts are acceptable or unacceptable to Lender or whether any

such Accounts have been scheduled to Lender on any schedule or list attached hereto or otherwise given to

Lender and

Inventory and Records All inventory and goods including but not limited to raw

materials work in process finished goods tangible property stock in trade wares and merchandise used in sold

by or stopped in transit by Borrower and all books records reports documents and correspondence and devices

and programs for maintaining any of them pertaining to any of the other property and
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LXI Equipment and Improvements All equipment fixtures and improvements including

all buildings structures machinery apparatus goods fittings utility systems appliances supplies furniture

furnishings and vehicles together with all accessions parts attachments accessories tools and dies or

appurtenances thereto attached kept used or intended for use in connection therewith and all substitutions

improvements replacements and additions thereto and all present and future plans and specifications drawings

and design documents amendments addenda supplements modifications and change orders and all present

and future tests studies analyses results and reports and all related agreements prepared or performed for or

otherwise pertaining to any present or future improvements constructed or to be constructed on the real property

described above and

EXI Permits AU
present

and future permits licenses approvals certificates and consents

issued by any governmental public or private authority or agency relating to the real property described above

or any improvements constructed or to be constructed thereon

Developers Rights All present and future rights and privileges as the developer of

the Premises whether pursuant to master deed any license or permIt applicable law or otherwise and

fXJ Fixtures All fixtures whether now or to be hereafter attached to the real property

described above and

IXJ MI Assets All of Borrowers personal property described in Paragraph 2A through 2F

above inclusively

if none of the above boxes are checked it is understood and agreed that Borrower grants Lender security interest

in all of Borrowers assets as if the box adjacent to Paragraph 2G had been checked

For each and every type of Collateral described above the proceeds of the Collateral and the proceeds of all

insurance eminent domain condemnation awards and all products of and accessions to the Collateral are also part

of the Collateral In addition any and all bank deposits and bank accounts or other sums at any time credited or

due from Lender to Borrower and any and all instruments checks drafts investment securities general

intangibles rights to payments documents all interests in any other firm association partnership corporation

limited liability company or other enterprise whether or not evidenced by any certificate or security and all

rights to payments and distributions arising from such interests all supporting obligations all copyrights

patents trademarks and trade names and all royalties and claims for or under any license or agreement for the

use thereot all documents evidencing title to any goods whether negotiable or non-negotiable investment

property security entitlements financial assets policies certificates of insurance securities goods accounts

chattel paper cash property and the proceeds thereof which Borrower owns or in which Borrower has an interest

and which are at any time in the possession or control of Lender or any third party acting on Lenders behalf shall

also be considered Collateral

Perfection Of Security Interest Borrower hereby authorizes Lender to file all financing

statements assignments certificates of title applications for motor vehicle or watercraft titles affidavits reports

notices schedules of Accounts designations of Inventory letters of authority and any and all other documents and

agreements as Lender deems necessary to perfect and to at all times maintain perfected Lenders first security

interests in the Collateral Borrower also agrees to make appropriate entries on its books and records disclosing

Lenders security interests in the CollateraL Borrower further agrees that this Agreement may be filed and/or

recorded by Lender with any public office or third party

Warranties Borrower represents warrants and agrees to Lender that Borrower has or

forthwith will acquire full legal and marketable title to the Collateral subject to no claims levies liens security
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interests attachments rights or interests of any party whatsoever and has an unqualified right to subject the

CoHateral to the security interest here granted to Lender except as specifically stated in any attachment to this

Agreement Lenders security interest in the Collateral is first priority security interest there are no financing

statements covering any of the Collateral in any public office and Borrower will defend and indemnify the Lender

against the claims and demands of all other persons claiming an interest in the Collateral all of the Collateral is

located in the State of Michigan and Borrower agrees not to remove the Collateral outside the State of Michigan

without Lenders prior
written consent nor use or permit the Collateral to be used for any unlawful purpose

Borrower shall not conduct Borrowers business under any other name than that given above nor change or

reorganize the business entity under which it does business except upon the prior written approval of Lender and

if such approval is granted Borrower
agrees

that all documents instruments and agreements requested by Lender

shall be prepared filed and recorded at Borrowers expense before such change occurs Borrower agrees not to

remove any records concerning the Collateral from the address specified above nor keep any of its records at any

other address unless written notice thereof is given to Lender at least 10 days prior to the creation of any new

address for the keeping of such records Borrower agrees to at all times maintain the Collateral in good

operating condition and repair Borrower has full authority complete power and is duly authorized to enter

into this Agreement with Lender and the execution of this Agreement does not constitute breach of any

provision contained in any other agreement or instrument to which Borrower is or may become party or by which

Borrower is or may be bound or affected Ii all financial statements and information delivered and to be delivered

by Borrower to Lender are true and correct and have been prepared in accordance with generally accepted

accounting principles consistently applied and there has been no material adverse change in the financial

condition of Borrower since the last submission of such financial information to Lender there are no actions

suits claims or proceedings either pending or to the best of Borrowers knowledge threatened against Borrower

which might result in any material adverse change in Borrowers financial condition or which might materially

affect any of Borrowers assets Borrower has filed all federal state and local governmental tax returns which

Borrower is required by law to file and all such taxes required to be paid have been paid in full and at all times

hereafter Borrower shall continue to so file said returns and pay said taxes when required by law no part of

the Collateral is classified or classifiable as hazardous waste under federal or Michigan environmental laws and

regulations Borrower is in full compliance with all federal and Michigan environmental laws and regulations and

Borrower hereby indemnities Lender against any and all expenses and costs including reasonable attorney fees

arising from or related to any breach of these warranties and Borrower shall not voluntarily or involuntarily

sell assign transfer grant any security interest in encumber pledge or otherwise dispose of or encumber any

Collateral without the prior written consent of Lender All of Borrowers warranties in this Paragraph shall be

deemed to be continuing warranties until Borrower shall have no Obligations to Lender

Taxes Insurance Borrower agrees to promptly pay when due all taxes levies assessments

judgments and charges of any kind upon or relating to the Collateral to Borrowers business and to Borrowers

ownership or use of any of its assets income or gross receipts at its own expense keep all of the Collateral

fully insured against loss or damage by fire theft explosion and other risks in such amounts with such

companies under such policies and in such form as shall be satisfactory to Lender copy of which policies shall

be delivered to Lender with evidence of premium payment and which policies shall be endorsed to provide Lender

not less than thirty 30 days notice of cancellation or of any change in coverage and shall expressly provide that

any loss thereunder shall be payable to Lender as its interest may appear and Lender shall have security interest

in the proceeds of all such insurance and may apply any such proceeds which may be received by it toward

payment of Borrowers Obligations whether or not due in such order of application as Lender may determine

and maintain at its own expense public liability and property damage insurance in such amounts with such

companies under such policies and in such form as shall be satisfactory to Lender and shall furnish Lender with

copy of such policies and evidence of payment of premiums thereon If Borrower at any time fails to obtain or

maintain any of the policies required above or pay any premium relating thereto or shall fail to pay any tax

assessment levy or charge or discharge any such lien claim or encumbrance then Lender without waiving or

releasing any obligation or default of Borrower hereunder may at any time without obligation to do so make

such payment obtain such discharge or obtain and maintain such policies of insurance pay such premiums and
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take such action with
respect

thereto as Lender deems advisable All sums so disbursed by Lender including

reasonable attorney fees court costs expenses and other charges relating thereto shall be part of the Obligations

secured hereby shall be payable on demand and shall bear interest until paid to Lender at rate equal to the

default rate provided for in the promissory note or other evidence of indebtedness to which this Agreement applies

Dealing With Accounts or Inventory

If paragraph 2A or 2E above are checked Lender hereby conditionally authorizes Borrower to

collect Accounts from Borrowers account debtors provided however this privilege may be terminated by Lender

at any time upon written notice from Lender and upon mailing such notice Lender shall be entitled to and shall

have all of Borrowers rights title and interest in and to all of Borrowers Accounts After notice as aforesaid or

upon Default as subsequently defined Lender may notify any account debtors of Lenders security interest in

Borrowers Accounts and shall be entitled to collect same and Borrower will thereafter receive all Accounts

payments as the agent of and as trustee for Lender transmitting to Lender on the day of Borrowers receipt all

original checks cash drafts acceptances notes and other payments received on Accounts and until delivery of

same to Lender Borrower shall not use or commingle any Accounts payments and shall at all times keep all such

remittances separate and apart from Borrowers own funds capable of identification as the property of Lender

Upon demand of Lender following any Default Borrower agrees to open all mail only in the presence of

representative
of Lender who may take therefrom any Account remittances Lender and its representatives are

hereby authorized to endorse in Borrowers name payments on or other proceeds of any of the accounts or

Collateral and may sign Borrowers name upon all Accounts invoices assignments financing statements notices

to debtors bills of lading storage receipts or other instruments or documents in
respect to the Accounts the

proceeds therefrom or property
related thereto Borrower

agrees to promptly give Lender copies of all Accounts

statements and records accompanied by such information and by such documents or copies thereof as Lender may

request Borrower shall maintain all records with respect to the Accounts and with respect to the general conduct

and operation of Borrowers business including balance sheets operating statements and other financial

information in accordance with generally accepted accounting principles and as Lender may request

If Paragraph 2B or 2E above are checked until such time as the Lender shall notify Borrower

of the revocation of such power and authority Borrower may in the ordinary course of its business only at

Borrowers expense sell lease or furnish under contracts of service any of the Inventory normally held by

Borrower for such purpose ii may use and consume any raw materials work in process or materials the use and

consumption of which is necessary in order to carry on Borrowers business and iii shall at its own expense

endeavor to collect as and when due all amounts due with respect to any of the Collateral including the taking of

such action with
respect to such collection as Lender may reasonable

request or in the absence of such request as

Borrower may deem advisable sale in the ordinary course of business does not include transfer in partial or

total satisfaction of any debt of Borrower

Access Information Borrower agrees to permit Lender or Lenders agents to have access to

and to inspect the Collateral and from time to time inspect and verify Accounts Inventory Equipment and

Fixtures and check make copies of or extracts from the books records and files of Borrower and Borrower will

make same available at any time for such purposes Lender is hereby authorized to conduct from time to time such

investigation of Borrowers continuing creditworthiness as Lender shall deem appropriate including without

limitation Lender contact with Borrowers accountants or other third parties and Lender is also authorized to

respond to any credit inquiries received from trade creditors or other credit granting institutions Borrower
agrees

to promptly supply Lender with such financial and other information concerning Borrowers financial and business

affairs assets and liabilities as Lender may from time to time request and Borrower
agrees that Lender or its

agents may from time to time verify Borrowers continuing compliance with any of Borrowers warranties made in

Paragraph above a.t Borrowers cost and expense
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Default

The occurrence of any of the following events shall constitute default as such term is

used herein Borrowers non-payment when due of any amount payable on any of the Obligations or any

extension or renewal thereof Borrowers failure to perform any agreement contained herein or in any other

agreement any statement representation or warranty of Borrower made herein in any other agreement with

Lender or in any other writing at any time furnished by the Borrower to Lender is untrue in any respect as of the

date made any Obliger which term as used herein shall mean the Borrower and each other party primarily or

secondarily liable on any of the Obligations becomes insolvent or unable to pay their debts as they mature makes

an assignment for the benefit of creditors conveys substantially all of their assets any proceedings are instituted

by or against any Obligor alleging that such Obligor is insolvent or unable to pay debts as they mature or petition

of any kind is filed under the Bankruptcy Code by or against such Obliger entry of any judgment against any

Obliger or any order of attachment execution garnishment forfeiture sequestration or other writ or order is

levied on the Collateral the death of any Obliger who is natural person or of any partner of any Obligor

which is partnership the dissolution merger consolidation or transfer of substantial part of the property of

any Obliger Borrower fails to pay the full amount of any tax fee or assessment due and owing to any federal

state or local governmental authority or any criminal proceeding is initiated against any Obliger

Whenever default shall exist the Obligations may at the option of Lender and without

demand or notice of any kind be declared and thereupon shall immediately become due and payable in full and

Lender may exercise from time to time all rights and remedies available to it under applicable law including

without limitation the right to immediate possession of the Collateral Lender shall have the right to hold any

property then in or upon the Collateral at time of repossession not covered by this Agreement until return is

demanded in writing by the Borrower Borrower agrees upon Default to assemble all the Collateral at

convenient place acceptable to the Lender and to pay all costs of collection of the Obligations and enforcement of

Lenders rights including reasonable attorney fees and legal expenses including bankruptcy proceedings and all

expenses in locating the Collateral and all expenses for any repairs to any realty or other property to which any of

the Collateral may be affixed Lender may foreclose its lien or security interest in the Collateral in any way

permitted by law and upon seven days prior written notice to Borrower which is deemed reasonable notice

sell in its then condition or after further manufacturing processing or preparation thereof utilizing in connection

therewith without charge or liability to Lender therefor any of Borrowers assets any or all Collateral at private

sale at any time or place in one or more sales at such price or prices and upon such terms either for cash or on

credit as Lender may elect or sell any or all Collateral at public auction either for cash or for credit and at any

such public sales Lender may bid for and become the purchaser of any or all such Collateral The net proceeds of

any such sale or sales and any amounts received in the liquidation of the Collateral less all costs and expenses

incurred in connection therewith including any and all attorney fees shall be applied against Borrowers

Obligations and Borrower will pay any deficiency forthwith upon demand and shall be entitled to any surplus

resulting therefrom Lenders remedies are cumulative and not exclusive

Right To Set-Off Borrower grants to Lender as further security for the Obligations security

interest and lien in any credit balance or other money now or in the future owing Borrower by the Lender and in

any security or other property of the Borrower coming into the possession of Lender in any manner including as

custodian or for safekeeping Borrower agrees that Lender may without prior notice or demand set-off against the

Obligations whether or not due any such credit balance other money security or property
of Borrower

1O Miscellaneous Except as otherwise defined in this Agreement all terms in this Agreement shall

have the meanings provided by the Michigan Vnifomi Commercial Code as amended from time to time Any

Lender delay in exercising any power privilege or right hereunder or under any other instrument or agreement

executed by Borrower in connection herewith shall not operate as waiver thereof and no single or partial exercise

shall preclude
other or further exercIse thereof or the exercise of any other power privilege or right The waiver

by Lender of any Default by Borrower shall not constitute waiver of any subsequent Default hut shall be

Security Agreement
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restricted only to the Default wawed All rights remedies and powers of Lender hereunder are irrevocable and

cumulative and not alternative or exclusive and shall be in addition to all rights remedies and powers given in

any other instrument or agreement or by the Michigan Uniform Commercial Code This Agreement cannot be

modified except by writing signed by Borrower and by Lender

This Agreement has been delivered in the State of Michigan and shall be construed in accordance

with the laws of the State of Michigan Whenever possible each provision of this Agreement shall be interpreted

to be effective and valid under applicable law but if any provision of this Agreement is prohibited by or invalid

under applicable law such provision shall be ineffective only to the extent of such prohibition or invalidity without

invalidating the remainder of such provision or the remaining provisions of this Agreement The rights and

privileges of Lender hereunder shall inure to the benefit of its successors and assigns and this Agreement shall be

binding on all heirs executors administrators and successors of Borrower If more than one Borrower has signed

this Agreement their obligations shall be joint and several

Borrower acknowledges that it has carefully read this Agreement and understands and voluntarily

consents to all of the terms and provisions hereof and that Borrower has consulted with or had ample opportunity

to consult with legal counsel prior to the execution of this Agreement

In Witness Whereof Borrower has executed this Security Agreement on the day and year first

above written

Witnesses Borrower

BASEBALL HEROES OF OAKLAND
COUNTY LP Michigan partnership

_________________________________________ By______________________________________

Its
__________________________________________

State Of Michigan

ss

County of________

This Security Agreement was acknowledged before me Notary Public this 21 day of July 2008 by

_____________ as of BASEBALL HEROES OF OAKLAND COUNTY LP Michigan

limited partnership on behalf of the partnership

_______________ Notary Public

__________ County Michigan

Acting in the County of_____________

My Commission Expires____________

32332
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Exhibit

Lea1 Description

Township of Waterford

LEGAL DESCRIPTION OF ORIGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 1/4 OF SECTiON 25 TOWN NORTH RANGE EAST WATERFORD TOWNSHIP
OAKLAND COUNTY MICHIGAN BEING MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W 1372.83 FEET RECORDED
AS DUE WEST 187283 FEET ALONG THE EAST-WEST QUARTER LINE OF SAID SECTION 25 AND
N025419W 1149.88 FEET RECORDED AS N00031 40W 1150.00 FEET TO THE POINT OF BEGINNING
THENCE 81 9W RECORDED AS 15051 40W 321.44 FEET THENCE N.0254 9W 1201.67 FEET

RECORDED AS N.003140W. 1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING

DISTANT S.873216W 70013 FEET FROM THE NORTH QUARTER CORNER OF SECTION 25 THENCE ALONG

SAID NORTH LINE OF SECTION 25 N8732 6E 596.65 FEET RECORDED AS N.8956SOE 596.55 FEET TO

POINT SAID POINT BEiNG DISTANT N.8732 16E 136o.a8 FEET FROM THE NORTHEAST CORNER OF SAID

SECTION 25 THENCE S.025346 726.38 FEET RECORDED AS S.0031lOE 725.80 FEET THENCE

S.870512W 511.52 FEET RECORDED AS S.892750W 511.42 FEET THENCE S.025419E 780.60 FEET

RECORDED AS S.003 40E 780.48 FEET TO THE POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL EASEMENTS
AND RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200-018 part

Property Address Summit Place Mall

315 North Telegraph Road

Waterford MI

Security Agreement
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BUSINESS LOAN AFFIDAVIT

STATE OF MICHiGAN
ss

COUNTY OF

The undersigned __________________ being the
__________________ of Baseball

Heroes of Oakland County LP whose address is 4000 West Walton Boulevard Suite 3-A

Waterford Michigan 48329 Borrower being first duly sworn deposes and says on behalf of

Borrower with reference to certain loan to Borrower in the sum of Seven Hundred Forty Nine

Thousand Two Hundred Fifty and 00/100 $749250.00 Dollars the uIndebtednesst evidenced by

Note the Note dated July 21 2008 and secured by mortgage the Mortgage on real estate

in Oakland County Michigan dated July 21 2008 to Timana LLC California limited liability

company whose address is 12121 Wilshire Boulevard Suite 1400 Los Angeles California

90025 that

The Indebtedness has been incurred entirely for business purposes and that no part
of the

loan proceeds will be used for personal or consumer purposes

The business in which Borrower is engaged is any activity for which limited partnerships

may be formed under the Michigan Revised Uniform Limited Partnership Act being Act No 213
Public Acts of 1982 as may be amended

The business purpose for which the proceeds of the indebtedness will be used is the

purchase of property located at the northwest corner of East Mall Drive and Summit Drive in

Waterford Michigan

This Affidavit is made for the benefit of Timana LLC California limited liability

company whose address is 4000 West Walton Boulevard Suite 3-A Waterford Michigan

48329 and any subsequent holder of the aforesaid Note and Mortgage securing same pursuant to

the provisions of MCLA 438.61 MSA 19.1571

DATED this 21st day of July 2008

WITNESSES BASEBALL HEROES OF OAKLAND
COUNTY LP

Michigan limited partnership

____________________ By_______________________

Its
_____________________________________

STATE OF MICHiGAN
ss

CO VNTY OF_____

This Business Loan Affidavit was acknowledged before me Notaiy Public this 2i day

of July 2008 by as the
______ of Baseball Heroes of

Oakland County LP Michigan limited partnership on behalf of the partnership

Notary Public
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PROMISSORY NOTE

Amount $749250.00 Waterford Michigan

Date July 212008

FOR VALUE RECEIVED the undersigned Baseball Heroes of Oakland County LP Michigan limited

partnership Borrower of 4000 West Walton Boulevard Suite 3-A Waterford Michigan 48329 promises to

pay to the order of Timana LLC California limited liability company Lender at its offices located at 12121

Wilshire Boulevard Suite 1400 Los Angeles California 90025 or such other place as the holder hereof may

designate in writing the principal sum of Seven Hundred Forty Nine Thousand Two Hundred Fifty and 00/100

$749250.00 Dollars together with interest as provided in this promissory note Note on any part
thereof at

any time advanced and unpaid in lawful money of the United States of America in the manner hereinafter

provided

The indebtedness hereunder plus interest shall be paid by Borrower to Lender in the following manner

irest Rate The advanced and unpaid principal balance outstanding from time to time under this Note

shall bear interest on the basis of year of 360 days for the actual number of days elapsed in month at non-

default rate of interest equal to seven 7% percent per annum but not in excess of the maximum rate permitted by

law while Borrower is not in default Borrower understands and agrees that if the operative interest rate under this

Note is determined to be usurious or is otherwise limited by law the unpaid principal balance of this Note and all

interest thereon calculated at the highest rate of interest then permitted to be charged by Lender shall at the option

of the Lender become immediately due and payable in full Payments received by Lender which would otherwise

cause the interest rate to exceed such maximum interest rate shall to the extent of such excess be deemed

prepayments of principal

Payment Borrower shall pay to Lender one hundred twenty 120 equal monthly installments of

principal and interest in the amount of Eight Thousand Six Hundred Ninety Nine and 43/100 $8699.43 Dollars

per month commencing on August 2008 and continuing on the first day of each month thereafter through July

31 2018 The entire outstanding principal balance of the Note and all accrued interest thereon shall be due and

payable in full on the end loan due date of July 31 2018 Borrowers first payment due August 2008 shall also

include an additional One Thousand Six Hundred Two and 56/100 $1602.56 Dollars for that amount of interest

which will have accrued between July 21 2008 and July 31 2008 Each payment shall be deemed paid as of the

date the payment is actually received by the Lender Borrower hereby expressly assumes all risk of loss or liability

resulting from the Borrowers failure to strictly comply with the payment due dates including but not limited to

those arising from Lenders election to enforce default resulting from the manner chosen by Borrower to deliver

the subject payment to Lender All payments on this Note shall at the option of the Lender first be applied

against accrued and unpaid interest and the balance against principal Acceptance by Lender of any payment in an

amount less than the amount then due shall be deemed an acceptance on account only and the failure to pay the

entire amount then due shall be and continue to be an event of default and at any time thereafter and until the

entire amount then due has been paid in full Lender shall be entitled to exercise all rights conferred upon it upon

the occurrence of an event of default

Prepayment This Note may be prepaid in full or in part at any time without penalty or fee but no earlier

than upon sixty 60 days prior to Borrower providing written notice to Lender

Default Upon the occurrence of any of the following events of default any failure by Borrower to

pa dn% nstallmert pn cipal il terest ti in ten Ja ot ncr due ar bread by Borroer or any

guarantor
of any warranty representation covenant term or condition stated in the security agreement mortgage
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assignment of lease and rents assignment of contracts and plans guaranty or any other loan document executed in

connection with this Note the death the dissolution termination of existence or suspension of business of

Borrower or any guarantor Borrowers or any guarantors failure generally to pay their debts as they mature or

if receiver or custodian is appointed or takes possession of the
property

of Borrower or any guarantor any

voluntary or involuntary bankruptcy or insolvency proceedings are commenced by or against Borrower or any

guarantor provided however that if the bankruptcy proceedings are involuntary the Borrower shall have period

of thirty 30 days to obtain an order dismissing the proceedings any indebtedness of Borrower or any

guarantor becomes due and payable by acceleration of the maturity thereof any writ of attachment

garnishment execution tax lien or similar writ is issued against any property of Borrower or any guarantor or

Borrower or any guarantor does not continue under its current organizational structure or if there shall occur sale

out of the ordinary course of business by Borrower or any guarantor of all or substantial part of its assets or there

shall be change in the controlling interests in Borrower or any guarantor or if the
controlling equity owner of

Borrower or any guarantor is an entity change in the controlling interests in such entity without the prior written

consent of Lender then this Note and all other obligations and indebtedness of Borrower to Lender whether direct

or indirect absolute or contingent present or future and howsoever evidenced shall become immediately due and

payable unless otherwise elected by Lender No failure by Lender to exercise any right or remedy nor any partial

exercise thereof shall preclude Lenders right to demand strict adherence to the terms and conditions of this Note

preclude any additional or further exercise of any right or remedy or constitute waiver thereof

Default Rate During any period that this Note is in default and after acceleration or maturity the

Borrower shall pay interest to Lender calculated at the default rate which is equal to the lesser of seven

percent 7% per annum above the non-default interest rate otherwise in effect or the highest rate allowed by

law

Late Fee To reimburse Lender for its additional costs incurred in the collection and processing of

delinquent payments Lender shall also be entitled to charge and collect late fee of ten cents $.10 for each

dollar of any installment payment which is overdue by more than ten 10 days

Security In addition to the security interests described in any collateral documents executed in

conjunction with this Note Borrower grants Lender security interest in all of Borrowers instruments negotiable

documents and chattel paper which at any time are in the possession or control of Lender and authorizes Lender

upon the occurrence of any event of default to set-off any obligations of Lender to Borrower against the

obligations of Borrower to Lender under this Note

Collection Borrower shall pay to Lender any and all expenses including attorneys fees and legal

expenses paid or incurred by Lender in collecting or attempting to collect the indebtedness or in protecting and

enforcing the rights of and obligations to Lender under any provision of this Note or other agreements with

Borrower including without limitation in any state court or bankruptcy proceedings including any and all

subsequent appellate court proceedings and post-judgment collection activity or in foreclosing its mortgages or

other security agreements including costs of locating appraising and repairing the collateral whether or not such

activity is part of legal proceeding and all such expenses shall be part of the indebtedness and bear interest from

the date paid or incurred by Lender at the default rate

Waiver Borrower and the guarantor.s of this Note do hereby jointly and severally waive presentment for

payment demand notice of nonpayment notice of protest and protest
of this Note and Lender diligence in

collection or bringing suit and consent to any and all extensions of time renewals waivers or modifications as

may be granted by Lender with respect to payment or any other provisions of this Note and to the release of any

collateral or any part thereof with or without substitution The liability of the Borrower to Lender under this Note

shall be absolute and unconditional without regard to the liability of any other party This Note shall be deemed to

have been executed in Michigan and all rights and obligations hereunder shall be governed by the laws of the State

of Michigan

Initials

Promissory Note

Pa
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The payment performance and satisfaction of Borrowers debts duties liabilities and obligations under

this Note are and shall be fully secured by the following documents executed on July 21 2008

Mortgage

Assignment of Contracts and Plans

Assignments of Leases and Rents

Security Agreement

Guaranty and

All other documents provided to Lender by Borrower as security for this Note

Reference is hereby made to those documents collectively the Security Documents each dated on

even date herewith for additional terms and conditions applicable to the terms of this Note

Notices The Borrower if more than one shall be jointly and severally liable and the term Borrower

shall mean any one or more of them This Note shall be binding on the Borrower and its successors and shall

inure to the benefit of the Lender its successors and assigns. Any reference to Lender shall include any holder of

this Note This Note is delivered in the Sate of Michigan and governed by Michigan law Section headings are for

convenience of reference only and shall not affect the interpretation of this Note

Waiver of Jury Trial BORROWER ACKNOWLEDGES THAT THE RIGHT TO TRIAL BY JURY iS

CONSTITUTIONAL RIGHT BUT THAT IT MAY BE WAIVED BORROWER AFTER CONSULTING

WITH COUNSEL OF ITS CHOICE KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT TO TRIAL

BY JURY IN THE EVENT OF LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF
OR IN ANY WAY RELATED TO THIS NOTE

IN WITNESS WHEREOF Borrower has executed this Promisso Note as of July 21 2008

Borrower

BASEBALL HEROES OF OAKLAND
Borrowers Address COUNTY LP

Michigan limited liability company

4000 West Walton Boulevard Suite 3-A

Waterford Michigan 48329

By__________________________

Its ____________________________________

132348 Tax No ________________________

In itiais

Promissory Note

Page
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ASSIGNMENT OF LEASES AND RENTS

This Assignment of Leases And Rents Assignment is made this 21 day of July 2008 by BASEBALL HEROES OF

OAKLAND COUNTY LP Michigan limited partnership whose address is 4000 West Walton Boulevard Suite 3-A

Waterford Michigan 48329 Owner to Timana LLC California limited liability company whose address is 12121 Wilshire

Boulevard Suite 1400 Los Angeles California 90025 Lender

REITALS

Owner holds title to the real estate located at the northwest corner of East Mall Drive and Summit Drive in Waterford

Michigan Mortgaged Property as may more particularly described on the attached Exhibit which Mortgaged Property

may be demised by the Owner under certain leases

Lender is or is about to become the holder of mortgage executed by Owner covering the Mortgaged Property which

mortgage secures certain Seven Hundred Forty Nine Thousand Two Hundred Fifty and 00/100 $749250.00 Dollar Promissory

Note of even date herewith executed by Owner and all amendments modifications renewals and extensions thereof together with

all other indebtedness of Owner to Lender whether now or hereafter owing or to become due and howsoever created hereinafter

Indebtedness

Lender as condition of making the aforesaid loans has required an assignment of the leases and the rents issues and

profits derived from the use of the Mortgaged Property and every part thereof as additional security for said Indebtedness

Now Theretore in consideration of the foregoing recitals and as additional security for the aforesaid indebtedness

Owner hereby unconditionally and irrevocably assigns transfers sets over to and grants to Lender as portion of the collateral

security for the Indebtedness security interest in the leases described herein and any guaranties renewals or extensions thereof

together with any other leases whether written or unwritten heretofore or hereafter entered into and demising any part of the

Mortgaged Property and all rents issues and profits derived from the Mortgaged Property and any portion thereof

With respect to any leases heretofore or hereafter entered into demising any part of the Mortgaged Property

Owner hereby represents to and agrees with Lender that as long as the Indebtedness shalt remain unpaid Owner shall not without

the prior written consent of Lender collect or accept payment of rent under any leases for more than one month in advance or

make any other assignment pledge encumbrance or other disposition of any leases or of the rents issues and profits derived

from the use of the Mortgaged Property Any of the above acts if done without the prior written consent of Lender shall be null

and void and shall constitute default

Owner represents agrees and warrants that Owner is the sole owner and holder of the Landlords interest

under each lease and there have been no prior assignments of any tease Owner has delivered to Lender
copy of each lease as

currently in effect including all amendments extensions renewals modifications or replacements no lease is in default and

there has not been to the best knowledge of Owner an event which but for the passage of time the giving of notice or both would

constitute default under any lease Id any party obligated under any lease has not commenced any action or given or served any

notice for the purpose of terminating any of the leases the rents income royalties interests profits and any other payments

including taxes and insurance escrows due under each lease have been paid in fill according to the terms of the lease there are

no offsets defenses or counter-claims to the payment of any amount due Owner under any tease except as otherwise specifically set

forth in any such lease Owner shall not consent to the cancellation surrender material modification or amendment of any lease

without the prior written consent of Lender iiOwner will not suffer or permit to occur any release of iiabiiir of nov les-sees or the
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accrual of any right in any lessee to withhold payment of rent Owner shall give prompt notice to Lender of any notice of

Owners defult received from any lessee or from any other person and ftirnish Lender with complete copies of any such notice

prior to the exercise by Lehder as assignee of each lease of the Lenders right to enforce the assignment and collect the rents

Owner shall enforce the leases and all remedies available to Owner against each lessee short of termination of the lease Ic at least

annually and more frequently if reasonably requested by the Lender Owner shall provide Lender with certified rent roil and such

other information regarding the leases as the Lender may reasonably require and Owner shall require and make all reasonable

and diligent efforts to enforce all lessees under each lease to provide Lender with annual financial statements and such other

financial information as may be reasonably requested by Lender

It is mutually agreed between Lender and Owner that until default or breach shall occur in the performance of

Owners covenants hereunder or any default shall occur under the mortgage guaranty if any or any agreement between Owner

and Lender pertaining to the Indebtedness or any default shall occur in the making of any of the payments provided for in the

above described mortgage or notes Owner may receive collect and enjoy the rents issues and profits accruing from the

Mortgaged Property but not more than one month in advance In the event of any such default or breach Lender may at its

option immediately thereafter receive and collect all rents issues and profits from the Mortgaged Property as they come due under

the leases described herein and any renewals and extensions thereof and under any other leases heretofore or hereafter entered

into demising any part of the Mortgaged Property and Lender shall thereafter continue to receive and collect all such rents issues

and profits as long as such default or breach shall exist and during the pendency of any foreclosure proceedings and throughout any

applicable redemption period

In the event of any such default or breach Owner hereby expressly authorizes Lender at its sole option to enter

upon the Mortgaged Property or any part thereof by its officers agents or employees for the collection of the rents issues and

profits and for the operation and maintenance of the Mortgaged Property and Owner hereby authorizes Lender in general to

perform all acts necessaxy for the operation and maintenance of the Mortgaged Property in the same manner and to the same extent

that the Owner might so act After payment of all charges and expenses and costs of operation and maintenance if incurred the

Lender shall credit the net amount of income received by virtue of Lenders exercise of this Assignment to any amounts due Lender

from Owner under the Indebtedness including but not limited to the Lenders costs and reasonable attorneys fees and in the event

of any foreclosure sale to any deficiency during any redemption period The manner of the application of such net income and the

item or items to which it shaH be applied shall be within the sole discretion of the Lender and Lender shall be accountable only for

money actually received by it pursuant to this Assignment Lender shall have no obligation to operate or maintain the Mortgaged

Property Such entry and taking possession of the Mortgaged Property or any part thereof by Lender may be made by actual entry

and possession or by written notice served personally upon or Sent by first class mail postage prepaid to the last owner of the

Mortgaged Property appearing on the records of the Lender as the Lender may elect and no fUrther authorization or notice shall be

required Owner hereby waives any right to notice other than the notice provided above and waives any right to any hearing

judicial or otherwise prior to the Lender exercising its rights under this Assignment

Owner agrees to promptly inform Lender of and to promptly transfer and deliver to the Lender any subsequent

leases of the Mortgaged Property or any part thereof and to make execute and deliver to the Lender within five business days

after written demand any and all documents agreements and instruments as may in Lenders opinion be necessary to protect the

Lenders rights under this Assignment Owners failure to comply with its agreements herein made shall not impair Lenders rights

hereunder with respect to any such subsequent leases nor shall such failure in any way affect the applicability of this Assignment

to such leases and the rentals receivable thereunder

Owner agrees to perform and discharge each and every obligation covenant and agreement required to be

performed by the Landlord under the leases referred to herein and should Owner fail so to do within ten 10 days after written

demand from Lender the Lender without obligation to do so and without releasing Owner from any such obligation may make or

do the same in such manner and to such extent as the Lender deems necessary to protect its rights and interest under this

Assignment Nothing herein contained shall be construed to require the Lender to perform any of the terms and provision contained

in said leases or otherwise to impose any obligation upon the Lender Any default by Owner in the performance of any of the

obligations herein contained shall constitute and be deemed to be default under the terms of the said mortgage entitling Lender to

exercise all rights and remedies provided by the mortgage this Assignment the promissory notes guarantyies or any other

a2reement between Owner and Lender

The Lender shall not be liable for any loss sustained by the Owner resulting from the Lenders failure to secure

the Mortgaged Property after defautt or from any other act or omission of Lender in managing the Mortgaged Property after the

Assignment of Leases And Rents
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occurrence of an event of default unless such loss is caused by the wiliflul misconduct and bad faith of Lender Owner agrees to

indemnij Lender from any and aH claims and demands whatsoever which may be asserted against Lender by reason of any alleged

obligations or undertakings on its part to perform or discharge any of the terms covenants or agreements contained in said leases

Should Lender incur any such liability under said leases or under or by reason of this Assignment or in defense of
any such

claims or demands the amount thereof including costs expenses and reasonable attorneys fees shall be secured hereby and the

Owner shall reimburse Lender therefor immediately upon demand It is flirther understood that this Assignment shall not operate to

place responsibility for the control care management or repair of said Mortgaged Property upon Lender nor the cariying out of

any of the terms and conditions of said leases nor shall it operate to make Lender responsible or liable for any waste committed

on the Mortgaged Property by the tenants or any other parties or for any dangerous or defective conditions of the Mortgaged

Property or for any negligence in the management upkeep repair or control of said Mortgaged Property resulting in loss or injury

or death to any tenant licensee employee or stranger

Owner hereby irrevocably consents that any lessees under any of the leases referred to herein shall upon

demand and notice from Lender of Owners default under said notes mortgage guaranty if any or this Assignment pay all rents

issues and profits under said leases to Lender without any obligation upon any such lessees to determine the actual existence of

any default by Owner Such payment by such lessees shall constitute satisfaction of the obligations under the lease

Owner agrees that Lender shall have the right to assign Lenders right title and interest in the leases referred to

herein to any subsequent holder of the mortgage or notes and to assign the same to any person acquiring title to the Mortgaged

Property through foreclosure or deed in lieu thereof

10 This Assignment extends to and includes every lease or rental agreement whether written or unwritten now

existing or hereafter entered into demising any part of the Mortgaged Property Wherever used herein the term lease or leases

includes all such rental agreements including but not limited to all license and concessionaire agreements If no Exhibit is

attached hereto then all references herein to Exhibit are not applicable to this Assignment which in such case shall be general

assignment of all leases and rental agreements concerning the Mortgaged Property

11 The rights and remedies of the Lender under this Assignment shall include those rights set forth in Michigan

Compiled Laws 554.231 are cumulative and are not in lieu of but are in addition to all other rights or remedies which Lender has

under the notes mortgage and under any loan agreement between the parties hereto

12 Notwithstanding any prior revocation termination surrender or discharge of this Assignment the effectiveness

of this Assignment shall automatically continue or be reinstated as the case may be in the event that any payment received or credit

given by the Lender in respect of the Indebtedness is returned disgorged or rescinded as preference impermissible setoff

fraudulent conveyance diversion of trust fimds or otherwise under any applicable state or federal law including without limit

laws pertaining to bankruptcy or insolvency in which case this Assignment shall be enforceable as if the returned disgorged or

rescinded payment or credit had not been received or given whether or not the Lender relied upon this payment or credit or

changed its position as consequence of it in the event of continuation or reinstatement of this Assignment Owner
agrees within

ten 10 days after written demand by the Lender to execute and deliver to the Lender those documents which the Lender

determines are appropriate to further evidence in the public records or otherwise this continuation or reinstatement although the

failure of the Owner to do so shall not affect in any way the reinstatement or continuation If Owner does not execute and deliver to

the Lender within such ten 10-day period such documents the Lender is irrevocably appointed which appointment is coupled with

an interest the true and lawful attorney of the Owner with full power of substitution to execute and deliver such documents in the

name and on behalf of the Owner

13 THE OWNER AND THE LENDER ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS

CONSTITUTIONAL ONE BUT THAT 11 MAY BE WAIVED EACH PARTY AFTER CONSULTING OR HAVING HAD
THE OPPORTUNITY TO CONSULT WiTH COUNSEL OF THEIR CHOICE KNOWINGLY AND VOLUNTARILY AND
FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION

REGARDING THE PERFORMANCE OR ENFORCEMENT OF OR IN ANY WAY RELATED TO THIS ASSIGNMENT OR
THE INDEBTEDNESS

14 AU covenants and agreements contained herein shall apply to and bind the grantees heirs personal

representatives successors and assigns of the respective parties This Assignment shall be interpreted and the rights of the parties

determined under the aws of the State of Michigan

Assignment of Leases And Rents
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In Witness Whereof this Assignment has been executed by the Owner on the date and year first above written

Owner

BASEBALL HEROES OF OAKLAND
COUNTY LP Michigan limited partnership

By

Its _________________________

State Of Michigan

ss

County of

This Assignment Of Leases And Rents was acknowledged before me Notary Public this 21 day of July 2008 by

__________________as ____________________ of Basebati Heroes of Oakland County LP Michigan limited partnership

on behalf of the partnership

_____________ Notary Pubtic

_____________ County Michigan

Acting in the County of____________

My Commission Expires

Drafted By and When Recorded Return To

Pau Magy Esq

Kupelian Ormond Magy P.C

25800 Northwestern Fhy Ste 950

Southfield Ml 48075

313 963l30l

Assgnme.nt of Leases And Rents
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EXHIBIT

Legal DescrlDtion

Township of Waterford

LEGAL DESCRIPTION OF ORIGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 1/4 OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD TOWNSHIP
OAKLAND COUNTY MICHIGAN BEING MORE PARTICULARLY DESCRiBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W 1872.83 FEET RECORDED AS

DUE WEST 1872.83 FEET ALONG THE EAST-WEST QUARTER LINE OF SAID SECTION 25 AND N.025419W
1149.88 FEET RECORDED AS N.003140W 1150.00 FEET TO THE POINT OF BEGINNING THENCE N.181419W
RECORDED AS 55 40W 321.44 FEET THENCE N.0254 9W 1201.67 FEET RECORDED AS N.003 40W
1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING DISTANT S.873216W 700.13 FEET

FROM THE NORTH QUARTER CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25

N.873216E 596.65 FEET RECORDED AS N.8956SOE 596.55 FEET TO POINT SAID POINT BEING DISTANT

N.8732 16E 1360.88 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.025346 726.38

FEET RECORDED AS S.0031IOE 725.80 FEET THENCE S.8705I2W 511.52 FEET RECORDED AS

S.892750W 511.42 FEET THENCE S.0254 9E 780.60 FEET RECORDED AS S.003 40E 780.48 FEET TO THE

POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL EASEMENTS AND
RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-0 13

13-25-200-018 part

Property Address Summit Place Mall

315 North Telegraph Road

Waterford MI

132370

Assignment 4f Leases And Rents
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ASSIGNMENT OF LEASES AND RENTS

This Assignment of Leases And Rents Assignment is made this 21 day of July 2008 by BASEBALL HEROES OF
OAKLAND COUNTY LP Michigan limited partnership whose address is 4000 West Walton Boulevard Suite 3-A

Waterford Michigan 48329 Owner to Timana LLC California limited liability company whose address is 12121 Wilshire

Boulevard Suite 1400 Los Angeles California 90025 Lender

RECITLS

Owner holds title to the real estate located at the northwest corner of East Mall Drive and Summit Drive in Waterford

Michigan Mortgaged Property as may more particularly described on the attached Exhibit which Mortgaged Property

may be demised by the Owner under certain leases

Lender is or is about to become the holder of mortgage executed by Owner covering the Mortgaged Property which

mortgage secures certain Seven Hundred Forty Nine Thousand Two Hundred Fifty and 00/100 $749250.00 Dollar Promissory

Note of even date herewith executed by Owner and all amendments modifications renewals and extensions thereof together with

all other indebtedness of Owner to Lender whether now or hereafter owing or to become due and howsoever created hereinafter

Indebtedness

Lender as condition of making the aforesaid loans has required an assignment of the leases and the rents issues and

profits derived from the use of the Mortgaged Property and every part thereof as additional security for said Indebtedness

Now Therefore in consideration of the foregoing recitals and as additional security for the aforesaid Indebtedness

Owner hereby unconditionally and irrevocably assigns transfers sets over to and grants to Lender as portion of the collateral

security for the Indebtedness security interest in the leases described herein and any guaranties renewals or extensions thereof

together with any other leases whether written or unwritten heretofore or hereafter entered into and demising any part of the

Mortgaged Property and all rents issues and profits derived from the Mortgaged Property and any portion thereof

With respect to any leases heretofore or hereafter entered into demising any part of the Mortgaged Property

Owner hereby represents to and
agrees

with Lender that as long as the lndebtedness shall remain unpaid Owner shall not without

the prior written consent of Lender collect or accept payment of rent under any leases for more than one month in advance or

make any other assignment pledge encumbrance or other disposition of any leases or of the rents issues and profits derived

from the use of the Mortgaged Property Any of the above acts if done without the prior written consent of Lender shall be null

and void and shall constitute default

Owner represents agrees and warrants that Owner is the sole owner and holder of the Landlords interest

under each lease and there have been no prior assignments of any lease Owner has delivered to Lender copy of each lease as

currently in effect including all amendments extensions renewals modifications or replacements no lease is in default and

there has not been to the best knowledge of Owner an event which but far the passage of time the giving of notice or both would

constitute default under any lease any party obligated under any lease has not commenced any action or given or served any

notice for the purpose of terminating any of the leases the rents income royalties interests profits and any other payments

including taxes and insurance escrows due under each lease have been paid in lull according to the terms of the lease there are

no offsets defenses or counter-claims to the payment of any amount due Owner under any lease except as otherwise specifically set

forth in any such lease Owner shall not consent to the cancellation surrender material modification or amendment of any lease

without the prior written consent of Lender Owner will not suffer or permit to occur any release of liability of any lessees or the
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accrual of any right in any lessee to withhold payment of rent Owner shall give prompt notice to Lender of
any notice of

Owners default received from any lessee or from any other persOn and furnish Lender with complete copies of
any

such notice

prior to the exercise by Lender as assignee of each lease of the Lenders right to enforce the assignment and collect the rents

Owner shall enforce the leases and all remedies available to Owner against each lessee short of termination of the lease at least

annually and more frequently if reasonably requested by the Lender.Owner shall provide Lender with certified rent roll and such

other information regarding the leases as the Lender may reasonably require and Owner shall require and make all reasonable

and diligent efforts to enforce all lessees under each lease to provide Lender with annual financial statements and such other

financial information as may be reasonably requested by Lender

It is mutually agreed between Lender and Owner that until default or breach shall occur in the performance of

Owners covenants hereunder or any default shall occur under the mortgage guaranty if any or any agreement between Owner

and Lender pertaining to the Indebtedness or any default shall occur in the making of any of the payments provided for in the

above described mortgage or notes Owner may receive collect and enjoy the rents issues and profits accruing from the

Mortgaged Property but not more than one month in advance In the event of any such default or breach Lender may at its

option immediately thereafter receive and collect all rents issues and profits from the Mortgaged Property as they come due under

the leases described herein and any renewals and extensions thereof and under any other leases heretofore or hereafter entered

into demising any part of the Mortgaged Property and Lender shall thereafter continue to receive and collect all such rents issues

and profits as long as such default or breach shall exist and during the pendency of any foreclosure proceedings and throughout any

applicable redemption period

In the event of any such default or breach Owner hereby expressly authorizes Lender at its sole option to enter

upon the Mortgaged Property or any part thereof by its officers agents or employees for the collection of the rents issues and

profits and for the operation and maintenance of the Mortgaged Property and Owner hereby authorizes Lender in general to

perform all acts necessary for the operation and maintenance of the Mortgaged Property in the same manner and to the same extent

that the Owner might so act After payment of all charges and expenses and costs of operation and maintenance if incurred the

Lender shall credit the net amount of income received by virtue of Lenders exercise of this Assignment to any amounts due Lender

from Owner under the Indebtedness including but not limited to the Lenders costs and reasonable attorneys fees and in the event

of any foreclosure sale to any deficiency during any redemption period The manner of the application of such net income and the

item or items to which it shall be applied shall be within the sole discretion of the Lender and Lender shall be accountable only for

money actually received by it pursuant to this Assignment Lender shall have no obligation to operate or maintain the Mortgaged

Property Such entry and taking possession of the Mortgaged Property or any part thereof by Lender may be made by actual entry

and possession or by written notice served personally upon or sent by first class mail postage prepaid to the last owner of the

Mortgaged Property appearing on the records of the Lender as the Lender may elect and no further authorization or notice shall be

required Owner hereby waives any right to notice other than the notice provided above and waives any right to any hearing

judicial or otherwise prior to the Lender exercising its rights under this Assignment

Owner agrees to promptly inform Lender of and to promptly transfer and deliver to the Lender any subsequent

leases of the Mortgaged Property or any part thereof and to make execute and deliver to the Lender within five business days

after written demand any and all documents agreements and instruments as may in Lenders opinion be necessary to protect the

Lenders rights under this Assignment Owners failure to comply with its agreements herein made shall not impair Lenders rights

hereunder with respect to any such subsequent leases nor shall such failure in any way affect the applicability of this Assignment

to such leases and the rentals receivable thereunder

Owner agrees to perform and discharge each and every obligation covenant and agreement required to be

performed by the Landlord under the leases referred to herein and should Owner fail so to do within ten 10 days after written

demand from Lender the Lender without obligation to do so and without releasing Owner from any such obligation may make or

do the same in such manner and to such extent as the Lender deems necessary to protect its rights and interest under this

Assignment Nothing herein contained shall be construed to require the Lender to perform any of the terms and provision contained

in said leases or otherwise to impose any obligation upon the Lender Any default by Owner in the performance of any of the

obligations herein contained shall constitute and be deemed to be default under the terms of the said mortgage entitling Lender to

exercise afl rights and remedies provided by the mortgage this Assignment the promissory notes guarantyies or any other

agreement between Owner and Lender

The Lender shall not be liable for
any

loss sustained by the Owner resulting from the Lenders failure to secure

the Mortgaged Property after default or from any other act or omission of Lender in managing the Mortgaged Property after the

Assignment of Leases And Rents
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occurrence of an event of default unless such loss is caused by the willful misconduct and bad faith of Lender Owner agrees to

indemni Lender from any and all claims and demands whatsoever which may be asserted against Lender by reason of any alleged

obligations or undertakings on its part to perform or discharge any of the terms covenants or agreements contained in said leases

Should Lender incur any such liability under said leases or under or by reason of this Assignment or in defense of any such

claims or demands the amount thereof including costs expenses and reasonable attorneys fees shall be secured hereby and the

Owner shall reimburse Lender therefor immediately upon demand It is further understood that this Assignment shall not operate to

place responsibility for the control care management or repair of said Mortgaged Property upon Lender nor the carrying out of

any of the terms and conditions of said leases nor shall it operate to make Lender responsible or liable for any waste committed

on the Mortgaged Property by the tenants or any other parties or for any dangerous or defective conditions of the Mortgaged

Property or for any negligence in the management upkeep repair or control of said Mortgaged Property resulting in loss or injury

or death to any tenant licensee employee or stranger

Owner hereby irrevocably consents that
any lessees under any of the leases referred to herein shall upon

demand and notice from Lender of Owners default under said notes mortgage guaranty if any or this Assignment pay all rents

issues and profits under said leases to Lender without any obligation upon any such lessees to determine the actual existence of

any default by Owner Such payment by such lessees shall constitute satisfaction of the obligations under the lease

Owner agrees that Lender shall have the right to assign Lenders right title and interest in the leases referred to

herein to any subsequent holder of the mortgage or notes and to assign the same to any person acquiring title to the Mortgaged

Property through foreclosure or deed in lieu thereof

10 This Assignment extends to and includes every lease or rental agreement whether written or unwritten now

existing or hereafter entered into demising any part of the Mortgaged Property Wherever used herein the term lease or leases

includes all such rental agreements including but not limited to all license and concessionaire agreements If no Exhibit is

attached hereto then all references herein to Exhibit are not applicable to this Assignment which in such case shall be general

assignment of all leases and rental agreements concerning the Mortgaged Property

II The rights and remedies of the Lender under this Assignment shall include those rights set forth in Michigan

Compiled Laws 554.231 are cumulative and are not in lieu of but are in addition to all other rights or remedies which Lender has

under the notes mortgage and under any loan agreement between the parties hereto

12 Notwithstanding any prior revocation termination surrender or discharge of this Assignment the effectiveness

of this Assignment shall automatically continue or be reinstated as the case may be in the event that any payment received or credit

given by the Lender in respect of the Indebtedness is returned disgorged or rescinded as preference impermissible setoff

fraudulent conveyance diversion of trust funds or otherwise under any applicable state or federal law including without limit

laws pertaining to bankruptcy or insolvency in which case this Assignment shall be enforceable as if the returned disgorged or

rescinded payment or credit had not been received or given whether or not the Lender relied upon this payment or credit or

changed its position as consequence
of it In the event of continuation or reinstatement of this Assignment Owner agrees within

ten 10 days after written demand by the Lender to execute and deliver to the Lender those documents which the Lender

determines are appropriate to further evidence in the public records or otherwise this continuation or reinstatement although the

failure of the Owner to do so shall not affect in any way the reinstatement or continuation if Owner does not execute and deliver to

the Lender within such ten 10-day period such documents the Lender is irrevocably appointed which appointment is coupled with

an interest the true and lawful attorney of the Owner with full power of substitution to execute and deliver such documents in the

name and on behalf of the Owner

13 THE OWNER AND THE LENDER ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS

CONSTITUTIONAL ONE BUT THAT IT MAY BE WAIVED EACH PARTY AFTER CONSULTING OR HAVING HAD
THE OPPORTUNITY TO CONSULT WITH COUNSEL OF THEIR CHOICE KNOWINGLY AND VOLUNTARILY AND
FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION

REGARDING THE PERFORMANCE OR ENFORCEMENT OF OR IN ANY WAY RELATED TO THIS ASSIGNMENT OR

THE INDEBTEDNESS

14 All covenants and agreements contained herein shall apply to and bind the grantees heirs personal

representatives successors and assigns of the respective parties This Assignment shall be interpreted and the rights of the parties

determined under the laws of the State of Michigan

Assignment of Leases And Rents
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In Witness Wbereolç this Assignment has been executed by the Owner on the date and year first above written

Owner

BASEBALL HEROES OF OAKLAND
COUNTY LP Michigan limited partnership

By ___________________________

Its ________________________

State Of Michigan

ss

County of_______

This Assignment Of Leases And Rents was acknowledged before me Notary Public this 21 day of July 2008 by

_________________ as of Baseball Heroes of Oakland County LP Michigan limited partnership

on behalf of the partnership

______________ Notary Public

____________ County Michigan

Acting in the County of
________

My Commission Expires ___________

Drafted By and When Recorded Return To

Paul Magy Esq

Kupelian Orniond Magy P.C

25800 Northwestern Hwy Ste 950

Southfield Mi 48075

313 963-1301

Assignment of Leases And Rents



170

EXHIBIT

LeaI Descrintion

Township of Waterford

LEGAL DESCRIPTION OF ORIGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 114 OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD TOWNSHIP
OAKLAND COUNTY MICHiGAN BEING MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W 1872.83 FEET RECORDED AS
DUE WEST 187283 FEET ALONG THE EAST-WEST QUARTER LINE OF SAiD SECTION 25 AND N.025419W
1149.88 FEET RECORDED AS N.003 40W 1150.00 FEET TO THE POINT OF BEGINNING THENCE N.J 81 9W
RECORDED AS 15051 40W 321.44 FEET THENCE N.0254 19W 1201.67 FEET RECORDED AS N.003 40W
1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING DISTANT S.8703216W 700.13 FEET
FROM THE NORTH QUARTER CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25
N.873216E 596.65 FEET RECORDED AS N.8905650E 596.55 FEET TO POINT SAID POINT BEING DISTANT
N.873216E 1360.88 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.025346 726.38

FEET RECORDED AS S.O031lOE 725.80 FEET THENCE S.870512W 511.52 FEET RECORDED AS
S.892750W 511.42 FEET THENCE S.0254 9E 780.60 FEET RECORDED AS S.0O3 40E 780.48 FEET TO THE
POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL EASEMENTS AND
RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200.018 part

Property Address Summit Place Mall

315 North Telegraph Road

Waterford MI

132370

Assignment of Leases And Rents
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RIGHT OF REPURCHASE AGREEMENT

THIS AGREEMENT is made this ________ day of _____________ 2008 by and

between by and between Timana LLC California limited liability company whose address is

12121 Wilshire Blvd Suite 1400 Los Angeles California 90025 Timana and Baseball

Heroes of Oakland County LP Michigan limited partnership whose address is 4000 West

Walton Blvd Suite 3-A Waterford Michigan 48329 Baseball

RECITALS

WHEREAS Baseball is currently acquiring from Timana pursuant to that certain Purchase

and Sale Agreement dated __________ 2007 as amended Purchase Agreement fee simple

title to property consisting of approximately ten 10 acres located at the northwest corner or East

Mall Drive and Summit Drive in Waterford Michigan as more particularly described on Exhibit

attached hereto and by this reference made part hereof Property and

WHEREAS Timana would not have entered into the Purchase Agreement in the absence of

this Agreement

NOW THEREFORE in consideration of the mutual covenants herein contained and for

good and valuable consideration receipt of which is hereby acknowledged it is mutually agreed

as follows

Right to Repurchase In the event that Baseball has not either completed the

installation of all footings necessary for the construction of its baseball stadium within two

years after date hereof or finished all construction for its baseball stadium within three

years after the date hereof Baseball hereby grants to Timana the right to repurchase the Property

free and clear of anyeasements encumbrances leases liens or other interests of third parties

other than those of Timana or Timanas lender designee

Purchase Price The purchase price for the Property shall be the return of the

Limited Partnership Interests held by Tirnana in Baseball Heroes of Oakland County LP and the

cancellation of the Note held by Timana pursuant to the original sale of the Property to Baseball

Ciosing. If Timana exercises its option to repurchase by providing written notice

to Baseball of same closing shall be held at date time and location to he determined by

Timana Ciosing and Baseball shall he obligated to sell the Property hack to Timana at the

Purchasc Price described immedaei aboe tree and clear it ad Iiets enimrances ard
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encroachments except those of Timana by way of Covenant Deed Baseball shall provide to

Timana title insurance policy insuring good and marketable title to the Property at Baseballs

sole expense All fees and transfer taxes of reconveyance shall be borne solely by Baseball

Real estate taxes and assessments shall be prorated to the date of Closing Closing shall take

place at Timanas office or such other place designated by Timana

Covenant Running with the Land The foregoing right to repurchase shall be

binding upon and inure to the benefit of both Timana and Baseball and their successors and

assigns and shall run with the land

1junctive Relief Timana shall be entitled to injunctive relief and any other

remedy for the breach of this Agreement by Baseball provided however in the event any action

is brought to enforce or interpret the terms of this Agreement the prevailing party shall be

entitled to recover its attorneys fees and other costs in any litigation

Notices All notices required or permitted to be given hereunder shall be in

writing delivered in person by facsimile transmission by nationally recognized overnight courier

or delivery service or mailed postage or fees prepaid by certified mail or by express mail

service return receipt requested addressed to the mailing addresses and facsimile numbers given

herein Each such notice shall be effective upon the date of hand delivery if delivered in person

upon the first business day after the date the notice is deposited with national overnight courier

or delivery service if delivered by overnight courier on the date listed on the return receipt if

mailed or on the date shown on the facsimile confirmation report Notices shall be directed as

follows

If to Timana Sean Namvar

Timana LLC

12121 Wilshire Blvd Ste 1400

Los Angeles CA 90025

310 207-6308 Facsimile

Copy to Paul Magy Esq

Kupelian Ormond Magy

25800 Northwestern Hy Ste 950

Southfield MI 48075

248 357-7488 Facsimile

If to Baseball Robert Hilliard

Baseball Heroes of Oakland County LP

4000 West Walton Blvd Ste 3-A

Waterford MI 48329

248 393-0696 Facsimile

Copy to Michael Hughes Esq

Boothman Patterson PC
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1090 West Huron

Waterford MI 48328

248 681-1754 Facsimile

Amendment This Right of Repurchase shall not be amended or modified in

whole or in part unless such amendment or modification is in writing and signed by Timana and

Baseball or their successors and assigns as the case may be

Non-Waiver The failure of the Tirnana to insist upon strict performance of any

covenants conditions or terms of this Right of Repurchase shall not be construed as waiver or

relinquishment of any such covenants conditions or terms but the same shall be and remain in

full force and effect

Headings The captions and headings used herein are for convenience of

reference only and shall not affect the interpretation of this Right of Repurchase

10 Counterrarts This Right of Repurchase may be executed in several counterparts

but together shall constitute an original

11 Governing Law This Right of Repurchase shall be governed by and construed in

accordance with the laws of the State of Michigan

The parties shall be responsible for notifying each other of any change of address telephone

or facsimile number

Witnesses Baseball

Baseball Heroes of Oakland County LP

Michigan limited partnership

By _____________________

Its
_______________________________________

Date
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STATE OF Michigan

ss
COUNTY OF______

The foregoing Agreement was acknowledged before me this
_____ day of_________________

2008 by ____________________ ______________________ of Baseball Heroes of Oakland

County LP Michigan limited partnership

________________________Notary Public

___________ County Michigan

My Commission Expires

Acting in _____________ County

Seller

Timana LLC
California limited liability company

______________________ By_________________________

_____________________________________
Its_________________

__________________

Date __________________________

STATE OF __________
ss

COUNTY OF

The foregoing Agreement was acknowledged before me this _____ day of_________________

2008 by ________________ _____________________ of Timana LLC California limited

liability company

______________________Notary Public

____________ County Michigan

My Commission Expires __________

Acting in ________________ County

13232
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EXHIBIT

Legal Description

Township of Waterford

LEGAL DESCRIPTION OF ORIGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 1/4 OF SECTION 25 TOWN NORTI RANGE EAST
WATERFORD TOWNSHIP OAKLAND COUNTY MICHIGAN BEING MORE
PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W
1872.83 FEET RECORDED AS DUE WEST 1872.83 FEET ALONG THE EAST-WEST

QUARTER LINE OF SAID SECTION 25 AND N.025419W 1149.88 FEET RECORDED
AS N.003 40W 1150.00 FEET TO THE POINT OF BEGINNING THENCE 1814 19W
RECORDED AS N.155140W 321.44 FEET THENCE N.025419W 1201.67 FEET

RECORDED AS N.003140W 1201.30 FEET TO POINT ON THE NORTH LINE OF
SECTION 25 BEThG DISTANT S.873216W 700.13 FEET FROM THE NORTH QUARTER
CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25

N.873216E 59.65 FEET RECORDED .AS N.8956SOE 596.55 FEET TO POINT
SAID POINT BEjNG DISTANT N.873216E 1360.88 FEET FROM THE NORTHEAST
CORNER OF SAID SECTION 25 THENCE S.025346 726.38 FEET RECORDED AS

S.0031lOE 725.80 FEET THENCE S.870512W 511.52 FEET RECORDED AS

S.892750W 511.42 FEET THENCE S.025419E 780.60 FEET RECORDED AS

S.003140E 78148 FEET TO THE POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT
TO ALL EASEMaNTS AND RESTRICTIONS OF RECORD

Tax Parcel Nurnbe 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200-018 part

Property Address Summit Place Mall

315 North Telegraph Road

\Vaterford MI
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COVENANT DEED

THIS COVENANT DEED is made as of this 2l day of July 2008 between Timana LLC California limited

liability company Transferor and Baseball Heroes of Oakland County LP Michigan limited partnership Transferee

Transferor in consideration of the sum of Ten $10.00 Dollars and other good and valuable consideration from

Transferee the receipt whereof is hereby acknowledged does hereby convey to Transferee its heirs successors and assigns

the real property situated in the County of Oakland and State of Michigan which is more particularly described on Schedule

hereto together with any appurtenances thereto and together with any estate right title interest or claim of Transferor either

in law or equity to the above premises but subject however to

Real estate taxes not yet due and payable

General and Special Assessments payable after the date hereof

Liens claims easements covenants restrictions encumbrances and other matters of record

Zoning and other laws ordinances and regulations

Public utility drainage and highway easements whether or not of record

Rights of parties in possession

Encroachments and other matters which would be disclosed by an accurate survey or an inspection of the

above premises and

Consequences of any attack on the title conveyed hereunder under any creditors rights law including state

insolvency law and federal bankruptcy law

Transferor herein does hereby covenant and agree that except as provided herein it has not heretofore done
committed or wittingly suffered to be done or committed any act matter or thing whatsoever whereby the premises hereby

granted or any part thereof is shall or may be charged or encumbered in title estate or otherwise and Transferor will warrant

and defend title to the above granted premises against all persons lawfully claiming from through and under Transferor but

against none other

Transferor does not grant to Transferee the right to make any divisions under Section 108 of the Land Division Act
Act No 288 of the public Acts of 1967 This property may be located within the vicinity of farmland or farm operation

Generally accepted agricultural and management practices may generate noise dust odors and other associated conditions may
be used and are protected by the Michigan Right-To-Farm Act

IN WITNESS WHEREOF this deed has been executed as of the day and year first written above

WITNESSES Timana LLC California

limited liability company

________________________ By _________ ________________

Its
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STATE OF _________
SS

COUNTY OF_______

On this day of ____________ 2008 before me appeared ____________________
who is personally to me

known and known to me to be the _______________ of Timana LLC and to be the same person who executed the foregoing

instrument of writing in the name of said limited liability company and duly and severally acknowledged the execution thereof

as the free act and deed of said limited liability company as an authorized representative of Timana LLC

____________________ Notary Public

_________________ County _______

My Commission Expires______________

Prepared by and when recorded return to

Paul Magy Esq

Kupelian Ormond Magy PC
25800 Northwestern Hwy Ste 950

Southfield Ml 48075
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COVENANT DEED

THIS COVENANT DEED is made as of this 215t day of July 2008 between Timana LLC California limited

liability company Transferor and Baseball Heroes of Oakland County LP Michigan limited partnership Transferee

Transferor in consideration of the sum of Ten $10.00 Dollars and other good and valuable consideration from

Transferee the receipt whereof is hereby acknowledged does hereby convey to Transferee its heirs successors and assIgns

the real property situated in the County of Oakland and State of Michigan which is more particularly described on Schedule

hereto together with any appurtenances thereto and together with any estate right title interest or claim of Transferor either

in law or equity to the above premises but subject however to

Real estate taxes not yet due and payable

General and Special Assessments payable after the date hereof

Liens claims easements covenants restrictions encumbrances and other natters of record

Zoning and other laws ordinances and regulations

Public utility drainage and highway easements whether or not of record

Rights of parties in possession

Encroachments and other matters which would be disclosed by an accurate airvey or an inspection of the

above premises and

Consequences of any attack on the title conveyed hereunder under any creditois rights law including state

insolvency law and federal bankruptcy law

Transferor herein does hereby covenant and agree that except as provided herein it has not heretofore done

committed or wittingly suffered to be done or committed any act matter or thing whatsoever wheteby the premises hereby

granted or any part thereof is shall or may be charged or encumbered in title estate or otherwise an Transferor will warrant

and defend title to the above granted premises against all persons lawfully claiming from through anl under Transferor but

against none other

Transferor does not grant to Transferee the right to make any
divisions under Section 108 of the Land Division Act

Act No 288 of the public Acts of 1967 This property may be located within the vicinity of farmland or farm operation

Generally accepted agricultural and management practices may generate noise dust odors and other associated conditions may
be used and are protected by the Michigan Right-To-Farm Act

IN WITNESS WHEREOF this deed has been executed as of the day and year first written above

WITNESSES Timana LLC California

limited liability company

______________________ By ________________________

Its
_____________
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STATE OF

SS
COUNTY OF

On this day of _____________ 2008 before me appeared _____________________ who is personally to me
known and known to me to be the

___________
of Timana LLC and to be the same person who executed the foregoing

instrument of writing in the name of said limited liability company and duly and severally acknowledged the execution thereof

as the free act and deed of said limited liability company as an authorized representative of Timana LLC

____________________ Notary Public

__________________ County ________

My Commission Expires

Prepared by and when recorded return to

Paul Magy Esq

Kupelian Ormond Magy PC
25800 Northwestern Hwy Ste 950

Southfield MI 48075
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GUARAITY

This Guaranty Guaranty is made this 21st day of July 2008 by ROBERT HILLIARD of

_______________________________ Guarantor in favor of TIMANA LLC California limited

liability company of 12121 Wilshire Boulevard Suite 1400 Los Angeles California 90025 Lender

Preliminary Statement

This Guaranty is made to induce the Lender to make loans extend or continue credit or some other

benefit whether under promissory notes guaranties and/or other evidence of indebtedness whether present

or future direct or indirect and whether several joint or joint and several to Baseball l-eroes of Oakland

County LP Michigan limited partnership Borrower and because the Guarantor has determined that

executing and delivering this Guaranty is in the Guarantors interest and to the financial benefit of the

Guarantor

The Guarantor agrees as follows

Guaranty The Guarantor unconditionally and irrevocably guarantees to the Lender the full

and prompt payment when due of all Indebtedness as hereinafter defined due and to become due to the

Lender including without limit attorneys fees and costs and expenses incurred by the Lender in connection

with the enforcement of this Guaranty and/or any obligations of the Borrower to the Lender The Lender may

have immediate recourse against the Guarantors for full and immediate payment of the Indebtedness at any

time when the Indebtedness or any portion has not been paid when due whether by acceleration or

otherwise All payments by the Guarantors shall be made in lawful money of the United States of America

and in immediately available funds

Indebtedness The term Indebtedness shall mean any and all indebtedness liabilities and

obligations of every kind nature and description which are at any time owed to Lender by Borrower whether

direct or indirect absolute or contingent whether now due and owing or which may hereafter from time to

time become due and owing and whether heretofore or hereafter created or arising including but not limited

to all indebtedness evidenced by any promissory notes guaranties mortgages loan agreements or other

agreements now or hereafter executed and delivered by Borrower to the Lender including but not limited to

the Promissory Note of even date in the face amount of Seven Hundred Forty-Nine Thousand Two Hundred

Fifty and 00/100 $749250.00 Dollars and any and all renewals extensions or modifications thereof and

including without limitation reasonable attorney fees costs and expenses incurred by Lender in connection

with the enforcement of this Guaranty and the collection of any and all Indebtedness of the Borrower to the

Lender

Nature of Guaranty This is guaranty of payment and not of collection At any time when

the indebtedness or any portion thereof has not been paid when due whether by acceleration or otherwise

the Lender can require that the Guarantor pay the Lender the amounts owing under the Guaranty immediately

and the Lender is not required to collect first from the Borrower any collateral or any other person liable for

the Indebtedness The Guarantors liability for payment of the Indebtedness shall be primary obligation and

shall be absolute and unconditional and nothing except final and full payment to the Lender of all of the

Indebtedness shall operate to discharge Guarantors liability under this Guaranty Accordingly Guarantor

unconditionally and irrevocably waives each and every defense which under principles of guaranty or

suretyship law would otherwise operate to impair or diminish the liability of Guarantor for the Indebtedness

\% thout hrnitin the generaht of the toregoing aier Guarartor agiees that none at the foliowing acts

omissions or occurrences shall diminish or impair the liability of Guarantor in any respect all of which acts
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Any extension modification indulgence compromise settlement or variation Whny
of the terms of the indebtedness

Any assignment or transfer of any interest in any of the Indebtedness

The discharge or release of any obligations of the Borrower or any other person now

or hereafter liable on the Indebtedness by reason of bankruptcy or insolvency laws or otherwise

The acceptance or release by the Lender of any collateral security or other guaranty

or any settlement compromise or extension with respect to any collateral security or other guaranty

The application or allocation by the Lender of payments collections or credits on the

Indebtedness or any other obligations of the Borrower to the Lender

The creation of any new Indebtedness by the Borrower

The making of demand or absence of demand for payment of the Indebtedness or

giving or failing to give any notice of dishonor protest presentment or non-payment or any other notice

Any failure omission or delay on the
part

of the Borrower the Guarantor or any other

person now or hereafter liable on the indebtedness or anyone claiming by or through any of them to comply

with any instrument or agreement relating to any of the Indebtedness

To the extent permitted by law any release or discharge by operation of law of the

Guarantor from the performance or observance of any obligation covenant or agreement contained in this

Guaranty

Any merger or consolidation of the Borrower the Guarantor or any other person now

or hereafter liable on the Indebtedness into or with any other corporation or other entity or any sale lease or

transfer of any of the assets of the Borrower or the Guarantor to any other person or entity

Any other occurrence or circumstance which might otherwise constitute legal or

equitable defense or discharge of the liabilities of guarantor or surety or which might otherwise limit

recourse against the Guarantor

The obligations of the Guarantor set forth in this Guaranty constitute full recourse joint and

several obligations of each respective guarantor enforceable against each guarantor to the full extent of

Guarantors assets and properties Guarantors liability under this Guaranty is independent of Guarantors

liability under any other guaranty previously or subsequently executed by the Guarantor or one of them

singularly or together with another as to all or any part of the Indebtedness and may be enforced for the full

amount of this Guaranty regardless of the Guarantors liability under any other guaranty

Waivers Without limiting the generality of the foregoing the Guarantor unconditionally

waives

Any right of subrogation to the rights of the Lender against the Borrower

The Lenders acceptance of this Guaranty

Any set-offs or non-compulsory counterclaims against the Lender which would

otherwise impair the Lenders rights against the Guarantor

Guaranty
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Any notice or demand any action that the Lender takes regarding the Borrower

anyone else any collateral or any Indebtedness which the Guarantor might be entitled to by law or under any

other agreement

Any requirement of diligence on the part of anyone

Any defenses related to the validity or enforceability of any documentation executed

by Borrower or by Guarantor in connection with the Indebtedness

The Lender may waive or delay enforcing any of its rights without losing those rights

Representations and Warranties Guarantor represents and warrants to the Lender as

follows

That the execution and delivery of this Guaranty and the performance of the

obligations imposed under this Guaranty do not violate any law and do not conflict with any agreement by

which the Guarantor is bound and that no consent or approval of any governmental authority or any third

party
is required in connection with the execution or delivery of this Guaranty and the performance of the

obligations imposed under this Guaranty and that this Guaranty is valid and binding agreement enforceable

according to its terms

That all balance sheets profit and loss statements and other information if any

furnished by the Guarantor to the Lender are accurate and fairly reflect the financial condition of the persons

or entities to which they apply on their effective dates including contingent liabilities of every type which

financial condition has not changed materially and adversely since those dates The Guarantor shall certify

and furnish to the Lender complete copies of current tax returns filed by the Guarantor and such other

financial information as provided for in the Loan Agreement

There are no actions suits or proceedings and no proceedings before any arbitrator or

by or before any governmental commission board bureau or other administrative agency pending or to the

best knowledge of the Guarantor threatened against or affecting the Guarantor or any properties or rights of

the Guarantor which if adversely determined could have materially adverse effect upon the financial

condition of the Guarantor

The Guarantor delivers this Guaranty based solely on the Guarantors independent

investigation of or decision not to investigate the financial condition of the Borrower and is not relying on

any information furnished by the Lender The Guarantor assumes full responsibility for obtaining any further

information concerning the Borrowers financial condition the status of the Indebtedness or any other matter

which the Guarantor may deem necessary or appropriate now or later The Guarantor waives any duty on the

part
of the Lender and agree that the Guarantor are not relying upon nor expecting the Lender to disclose to

the Guarantor any fact now or later known by the Lender whether relating to the operations or condition of

the Borrower the existence liabilities or financial condition of any coluarantor of the Indebtedness the

occurrence of any default with respect to the Indebtedness or otherwise notwithstanding any effect such fact

may have upon the undersigneds risk under this Guaranty or the Guarantors rights against the Borrower

That the Lender has made no representation warranty or statement to the Guarantor

as to the creditworthiness of the Borrower or otherwise The Guarantor is satisfied with the means that the

Guarantor has for obtainina from the Borrower on continuing basis financial and other information

pertaining to the Borrowers financial condition



fl Guarantor is not insolvent or unable to pay Guarantors debts as they become1i

Guarantor shall not become insolvent and unable to pay debts as they become due by reason of execution of

this Guaranty

The Guarantor has received adequate and sufficient consideration for the granting of

this Guaranty

The Guarantor after carefully and completely reading all of the terrn.s and provisions

of this Guaranty freely and voluntarily has given this Guaranty to the Lender without any duress or coercion

and the Guarantor has either consulted with counsel or has been given an opportunity to do so

Security As security for the performance of the Guarantors obligations under this Guaranty

the Guarantor hereby grants to the Lender security interest in all account balances of the Guarantor from

time to time deposited with the Lender and all property of the Guarantor from time to time in the possession

or control of the Lender Guarantor further authorizes the Lender to exercise its general right of set-off as to

any of Lenders obligations to Guarantor without prior notice to Guarantor This Guaranty shall also be

secured by and in accordance with the terms of any mortgage security agreement pledge assignment or other

agreement issued by the Guarantor from time to time to or for the benefit of the Lender The foregoing is

referred to as the Collateral

Remedies If the Guarantor fails to pay any amount owing under this Guaranty fails to

perform any term agreement or condition of this Guaranty or otherwise defaults under this Guaranty or any

other agreement with Lender beyond any applicable notice and cure period the Lender shall have all of the

rights and remedies provided by law or under any other agreement including without limit the right to

liquidate or foreclose on the Collateral and the rights and remedies of secured party under the Michigan

Uniform Commercial Code These rights and remedies shall be cumulative and not exclusive if the

Guarantor is entitled to notice that requirement will be met if the Lender sends written notice at least ten 10
days prior to the date of sale disposition or other event which requires notice The proceeds of any sale shall

be applied first to costs then toward payment of the amount owing under this Guaranty The Lender is

authorized to cause all or any part of the Collateral to be transferred to or registered in the Lenders name or in

the name of any designee of the Lender If any monies become available that the Lender can apply to the

Indebtedness the Lender may apply them in any manner it chooses

Reinstatement This Guaranty shall continue to be effective or shall be automatically

reinstated as the case may be if at any time payment of all or any part of the Indebtedness is rescinded or

must otherwise be restored or returned by the Lender upon the insolvency bankruptcy dissolution liquidation

or reorganization of the Borrower or upon or as result of the appointment of custodian receiver trustee

or other officer with similar powers with respect to the Borrower or any substantial part of the Borrowers

property or for any other reason all as though such payments had not been made If an event permitting the

acceleration of any of the Indebtedness shall at any time have occurred and be continuing and such

acceleration of the Indebtedness shall at such time be prevented by reason of the pendency against the

Borrower of case or proceeding under bankruptcy or insolvency law the Guarantor agrees that for

purposes of this Guaranty and the Guarantors obligations under this Guaranty the Indebtedness shall be

deemed to have been declared in default and accelerated with the same effect as if the Indebtedness had been

declared in default and accelerated in accordance with the terms thereof and the Guarantor shall immediately

pay the amounts specified by the Lender to be paid Guarantor agrees to indemnify and hold Lender harmless

from and against any and all costs fees and expenses including without limitation reasonable attorney fees

and allocated costs of in-house counsel in connection with Lenders defending any preference or fraudulent

coneane claim or action brugPt agarnst Lender an bankr.ptc proceeding concemrig Borower



Continued Reliance The Lender may continue to make loans or extend credit lhe
Borrower based on this Guaranty and Lenders reliance thereon

tO Subordination of Borrowers Debt To Guarantor Guarantor agrees that the Indebtedness

shall be prior to any claim that Guarantor may now have or hereafter acquire against Borrower whether or not

Borrower becomes insolvent Guarantor hereby expressly subordinates any claim Guarantor may have

against Borrower or any other guarantor upon any account whatsoever to any claim that Lender may now or

hereafter have against Borrower In the event of insolvency and consequent liquidation of the assets of

Borrower through bankruptcy by an assignment for the benefit of creditors by voluntary liquidation or

otherwise the assets of Borrower applicable to the payment of the claims of both Lender and Guarantor shall

be paid to Lender and shall be first applied by Lender to the Indebtedness Guarantor does hereby assign to

Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in

bankruptcy of Borrower provided however that such assignment shall be effective only for the purpose of

assuring to Lender full payment in legal tender of the Indebtedness If Lender so requests any notes or credit

agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be marked

with legend that the same are subject to this Guaranty and shall be delivered to Lender

Il Miscellaneous

This Guaranty shall be construed in accordance with the laws of the State of

Michigan

This Guaranty shall be binding upon the heirs successors and assigns of the

Guarantor and the rights and privileges of the Lender under this Guaranty shall inure to the benefit of its

successors and assigns

Any notice required from one party to another relating to this Guaranty shall be

provided in the manner set forth in the Loan Agreement

Any amendment of this Guaranty shall be in writing and shall require the signature of

the Guarantor and the Lender

The invalidity or unenforceability of any provision of this Guaranty shall not affect

the validity or enforceability of the remaining provisions of this Guaranty

Any reference in this Guaranty to attorneys fees shall refer to the reasonable fees

charges costs and expenses of in-house and outside attorneys and paralegals whether or not suit or

proceeding is instituted and whether incurred at the trial court level on appeal in bankruptcy

administrative or probate proceeding in consultation with counsel or otherwise

WAIVER OF JURY TRIAL THE GUARANTOR AND THE LENDER
ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS CONSTITUTIONAL ONE BUT
THAT IT MAY BE WAIVED EACH PARTY AFTER CONSULTING OR HAVING HAD THE
OPPORTUNIIY TO CONSULT WITH COUNSEL OF THEIR CHOICE KNOWINGLY ANI
VOLUNTARILY AND FOR THEIR MUTUAL BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY
IN TUE EVENT OF LITIGATION REGARDING THE PERFORMANCE OR ENFORCEMENT OF OR
IN ANY WAY RELATED TO THIS GUARANTY OR THE INDEBTEDNESS

kh Guarantor agrees and Lender hereby is authorized in the name of Guarantor from

time to time to execute and file financial statements and continuation statements and to execute such other



documents and to take such other actions as Lender deems necessary or appropriate to perfect presere8nd

enforce its rights under this Guaranty

The Guarantor has caused this Guaranty to be executed and delivered as of the day and year noted

above

Witnesses Guarantor

Robert Hill iard

SSN _______________

STATE OF MICHIGAN

ss

COUNTY OF______

The foregoing instrument was acknowledged before me this 21St day of July 2008 by Robert

Hilliard

Notary Public

________________ County Michigan

Acting in the County of_____________

My Commission Expires

32382

uaranty
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ASSIGNMENT OF CONTRACTS AND PLANS

In order to induce TIMANA LLC California limited liability company located at 12121

Wilshire Boulevard Suite 1400 Los Angeles California 90025 Lender to make land acquisition loan in

the amount of Seven Hundred Forty-Nine Thousand Two Hundred Fifty and 00/100 $749250.00 Dollars to

BASEBALL HEROES OF OAKLAND COIJNTY LP Michigan limited partnership whose address is

4000 West Walton Boulevard Suite 3-A Waterford Michigan 48329 Borrower and to secure payment of

the Borrowers Seven Hundred Forty-Nine Thousand Two Hundred Fifty and 00/100 $749250.00 Dollar

Promissory Note Note to Lender of even date herewith in said amount and to secure all of Borrowers

indebtedness and obligations due or to become due Lender from Borrower however created or arising

whether under the above-mentioned Note or any other instrument or agreement now or hereafter existing

between Borrower and Lender or otherwise and whether direct indirect primary secondary fixed

contingent joint or several together with interest costs and all other sums Borrower does hereby assign

transfer set-over and deliver to Lender all of the Borrowers right title and interest in and to

Contracts between Borrower and any and all contractors relating to

the construction of certain improvements to be made upon the real estate

commonly known as approximately eleven 11 acres located on the

northwest corner of East Mall Drive and Summit Drive in Waterford

Michigan Project

Contracts between Borrower and any and all architects relating to the

Project

Construction contracts plans specifications architectural drawings

and the like and

All contracts between Borrower and contractors subcontractors

suppliers and others relating in any manner whatsoever to the Project

together with all of Borrowers rights options and privileges under the items in the three paragraphs

enumerated above collectively the Contracts excepting therefrom any obligations and duties of

performance of the Contracts by Borrower which obligations and duties of Borrower are not delegated or

assigned in any manner whatsoever to Lender hereunder

Borrower represents and warrants to the Lender that it has either directly contracted with

the parties rendering the services and items which are the subject of this collateral assignment or has obtained

all such rights by assignment or otherwise it has duly and punctually performed all terms covenants and

conditions under the Contracts it has not previously sold assigned transferred or pledged the Contracts

and the contractors under the Contracts are not in default under any of the terms or provisions of the

Contracts

Borrower covenants and agrees that Borrower will continue to perform all of its

obligations and duties under the Contracts deliver to Lender within ten 10 days of the date of execution

of contract complete copy thereof and to make execute and deliver upon Lenders demand any and all

assignments and other instruments sufficient for that purpose properly give Lender written notice of and

will enforce any and all of its rights and remedies based upon any default or claim for breach of contract

arising under or from any of the Contracts and upon the request of Lender from time to time send notice

of this Assignment to aH parties to the Contracts and shall deliver to Lender evidence reasonably satisfactory
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to Lender showing receipt of such notice and consent to this Assignment of all such parties within thirty 30
days of any such request made by Lender

Without the prior written consent of Lender which consent shall not be unreasonably

conditioned withheld or delayed Borrower shall not waive excuse discount compromise or in any manner

release or discharge any contractor or subcontractor from any obligations covenants conditions or

agreements arising under any Contract nor cancel terminate or consent to any surrender of any Contract nor

materially modify or in any way materially alter the terms of any Contract provided any modification or

amendment shall be delivered to Lender promptly after execution thereof

This Assignment is given solely as collateral security for the obligations of the Borrower to

the Lender and the Lender shall have no right to enforce the provisions of the Contracts unless and until an

event of default shall exist under the Note or other documents entered into with Lender related to the Project

Upon the occurrence of any event of default Borrower does hereby irrevocably appoint Lender to be its true

and lawfiul attorney-in-fact for it in its name place and stead to enforce the provisions of the Contracts and to

collect any and all claims demands and damages against the parties thereunder by enforcement of any and all

of its rights and remedies thereunder

The Borrower agrees to indemnify and hold Lender harmless from all liability loss damage

or expense which the Lender may incur under or by reason of this Assignment or for any action taken by the

Lender under this Assignment or by reason or in defense of any and all claims and demands asserted against

the Lender arising out of the Contracts Should the Lender incur any such liability loss damage or expense

the amount thereof including reasonable attorneys fees with interest thereon at the highest default rate

provided for under the Note shall be payable by the Borrower immediately without demand

In Witness Whereof the Borrower has duly executed this Assignment Of Contracts And

Plans in favor of Lender on this 21t day of July 2008

Borrower

BASEBALL HEROES OF OAKLAND COUNTY LP

Michigan limited partnership

__________________________ By___________

_________________________________________
Its

______________

32345

ad Pnc

Page
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NON-EXCLUSIVE RECIPROCAL EASEMENT FOR SHARED

PARKING INGRESS EGRESS SIGNAGE UTILITY ACCESS

TIMANALLC

Timana

and

BASEBALL HEROES OF OAKLAND COUNTY LP

Heroes

and

CHARTER TOWNSHIP OF WATERFORD

Township

WATERFORD TOWNSHIP MICHIGAN
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NON-EXCLUSIVE RECIPROCAL EASEMENT FOR SHARED PARKING
INGRESS EGRESS SIGNAGE UTILITY ACCESS

This Non-Exclusive Reciprocal Easement for Shared Parking Ingress Egress Signage Utility Access the Agreement is

entered into as of this ______ day of ____________ 2008 between Timana LLC hereinafter referred to as Timana or

Shopping Center Parcel Owner of 12121 Wilshire Blvd Suite 1400 Los Angeles California 90025 Baseball Heroes of

Oakland County LP hereinafter referred to as Heroes or Baseball Parcel Owner of 4000 West Walton Blvd Suite 3-A

Waterford Ml 48329 on the terms and conditions set forth below

RECITALS

WHEREAS Timana is the owner of parcel of commercial real property Shopping Center Parcel which is described on

the attached Exhibit

WHEREAS Heroes is the owner of the property acquired from Timana Baseball Parcel which is described and shown on

the attached Exhibit

WHEREAS Heroes intends to construct baseball stadium on the Baseball Parcel but will have insufficient parking on the

Baseball Parcel to meet all of i.ts parking needs and desires the use of additional parking on the Shopping Center Parcel in order

to comply with the ordinances of the Township

WHEREAS Heroes has also requested and Timana is willing to provide an easement for the construction of new sign on the

Shopping Center Parcel along Telegraph Road

WHEREAS Heroes with the consent and authorization of Tirnana has requested and the Charter Township of Waterfords

Township Board of Trustees has approved Hardship Planned Unit Development for the use of the Baseball Parcel as

baseball stadium subject to certain conditions that are set forth in the Minutes of the Township Boards meeting of November

14 2007 attached hereto as Exhibit the HPUD approval

WHEREAS to preserve and carry out certain objectives and conditions of the HPUD approval to promote safe and adequate

access traffic circulation and parking resulting from among and between the Shopping Center Parcel and Baseball Parcel and

to carry out other legitimate objectives in the interest of the health safety welfare and aesthetics of the area the Township

Board has required as conditions of its HPUD approval that written agreement for shared parking shared easements over

driveways access drives and sidewalks shared access to utilities located in or adjacent thereto and maintenance of the

aforementioned new sign be provided and

WHEREAS Heroes and Timana agree with the above objectives and conditions and they desire to establish such an agreement

in the manner set forth herein to run with the land described herein and to be binding upon the respective owners thereof their

successors and assigns Heroes shall be deemed to mean the owner of the Baseball Parcel at any given time as the term

Baseball Parcel is defined herein Timana shall be deemed to mean the owner of the Shopping Center Parcel and the

Shopping Center Parcel Baseball Common Area at any given time as the terms Shopping Center Parcel and Shopping Center

Parcel Baseball Common Area are defined herein

NOW THEREFORE in consideration of the foregoing and the mutual grants and covenants set forth herein it is agreed as

follows

ARTICLE

GRANT OF BASEBALL COMMON AREA AND ACCESS EASEMENTS

The term Shopping Center Parcel-Baseball Common Area SCP-BCA is hereby defined to mean areas within that portion

of the Shopping Center Parce described and depicted on Exhibit attached hereto and the term Baseball Parcel-Baseball
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Common Area BP-BCA is hereby defined to mean that portion of the Baseball Parcel which does not contain the

constructed baseball stadium as described and depicted on Exhibit attached hereto which for both the SCP-BCA and BP
BCA are made available for the general use convenience and benefit of the parties hereto and their respective Permittees as

hereinafter defined including but not limited to

Individual parking places for passenger vehicles

ii Roadways to provide vehicular access to and ingress and egress to and from and in and out of such individual

parking places the Shopping Center Parcel and Baseball Parcel including but not limited to Summit Drive

and East Mall Drive the Service Drives

iii Sidewalks and walkways to provide pedestrian access to and ingress and egress to and from such individual

parking places

iv Curb cuts and access drives and

Landscape and planted areas

Timana and Heroes hereby expressly grant to each other their respective successors and assigns for the benefit of each other

their respective successors and assigns for the benefit of the Shopping Center Parcel and Baseball Parcel as herein described

the nonexciusive right privilege and easement to use those portions of the SCPBCA and the BP.BCA respectively for

pedestrian and vehicular traffic and to permit their respective officers employees agents customers tenants contractors

business visitors business guests licensees and invitees collectively the Perrnittees to use the same in common with all the

parties hereto their respective successors and assigns and all persons claiming by or through them for parking purposes and

for the purpose of ingress to and egress from and passage to and from the Shopping Center Parcel SCP-BCA BP-BCA and the

Baseball Parcel and the adjacent public or private streets and highways as appropriate without payment of any fee or other

charge being made therefor and for no other purpose Parking shall be limited to individual parking places and nothing herein

shall permit any Permittee to obstruct any roadway or aisleway

Notwithstanding the foregoing each party hereto shall have the right at least once in each calendar year but more often if

legally desirable to erect barriers or chains for the purpose of blocking off access to those areas on their respective Parcels in

order to avoid the possibility of dedicating the same for public use it being mutually agreed nevertheless that if possible

such barriers or chains shall be erected for such purpose at time or upon day when those buildings to be constructed upon

the Parcels is not open for business The parties shall not block such access during the months of April August November and

December except in the event of an emergency

The configuration
of the buildings parking areas access points and drives and other areas located on the Baseball Parcel as

shown on Exhibit may not be materially modified or changed without the written consent of the owner of the Shopping

Center Parcel No structures buildings fences or barriers shall be erected upon the SCP-BC.A andior BP-BCA except for

paving lighting traffic signs pylon/monument signs and landscaping without the written consent of the owners of the Baseball

Parcel and the Shopping Center Parcel Notwithstanding the previous sentence said restrictions on the SCP-BCA shall be

rendered void if the Shopping Center Parcel Owner shall terminate Baseball Parcel Owners right to use the SCP-BCA pursuant

to Article Ill paragraph Timana shall have the right to construct buildings and other improvements within the SCP-BCA

Timana shall have the right to change the parking configuration within the SCP-BCA from that shown on Exhibit

provided however that with respect to the SCP-BCA and BP-BCA neither Timana nor Heroes may adversely alter traffic

circulation ii neither Timana nor Heroes may alter the location of access points from the SCPBCA BPBCA or the Baseball

Parcel to the roadways identified as Summit Drive and East Mall Drive and iii neither Tirnana nor Heroes may reduce

the number of parking spaces located in the SCPBCA and/or BPBCA by more than ten 10%percent Notwithstanding the

previous sentence said restrictions on the SCP-BCA shall be rendered void if the Shopping Center Parcel Owner shall

terminate Baseball Parcel Owners right to use the SCP-BCA pursuant to Article III paragraph Furthermore and

notwithstanding anything to the contrary contained in this paragraph there shall be no restrictions on Baseball Heroes of

Oakland County with respect to features within the stadium including but not limited to seating food and beverage concession

areas advertising signage within the stadium site club houses sky boxes administrative offices
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ARTICLE II

GRANT OF PERPETUAL UTILITY EASEMENTS

Timana and Heroes hereby grant to each other their respective successors and assigns for the benefit of the Shopping Center

Parcel and the Baseball Parcel the perpetual nonexciusive right and easement to install operate maintain repair and replace

underground utility facilities such as water gas electric and telephone lines and storm and sanitary sewers under or in the SPC
BCA and BP-BCA including without limitation the right to install and maintain manholes meters pipelines valves hydrants

sprinkler controls conduits and related facilities at such places on the SPC-BCA and BP-BCA as shall be designated by Timana

and approved by the owner of such Parcel which approval shall not be unreasonably withheld conditioned or delayed All

utilities shall be located underground except for existing utility lines located in public road rights of way The grantor in each

case of such utility easement reserves the right without obtaining the consent of any grantee to change the location of any such

utility easement provided that such grantor constructs at its sole expense the replacement line or facility at the new location

and such grantor bears any and all other expenses in connection with such relocation and further provided that such relocation

shall not interfere with or increase the cost of any owners utility services ii shall not unreasonably interfere with the

conduct or operation of the business of the owner of any Parcel iii shall be done in an expeditious and good and workmanlike

manner and iv the party causing such installation or relocation shall restore the property to its prior condition

ARTICLE lii

TERM OF THIS AGREEMENT

Unless terminated sooner by subsequent mutual agreement of the parties hereto or the parties then in interest this Agreement

shall continue and the obligations hereunder shall be perpetual

Notwithstanding anything to the contrary contained in this Article III or otherwise in this Agreement if the Shopping Center

Parcel Owner subsequently reacquires the Baseball Parcel the Shopping Center Parcel Owner shall be permitted to unilaterally

terminate this Agreement by recording said termination with the Oakland County Register of Deeds office and/or Shopping

Center Parcel Owner may at any time terminate Baseball Parcel Owners easement to use any portion of the SCP-BCA for the

purposes set forth in Article above upon Shopping Center Owner providing Baseball Parcel Owner at least twelve 12 months

prior written notice of termination and recording copy of said notice with the Oakland County Register of Deeds office

ARTICLE IV

MAINTENANCE AND LiGHTING

The owners of the Baseball Parcel hereby covenants as to the SCP-BCA BP-BCA and the Baseball Parcel during the term of

this Agreement to cause the following to be done

Keep and maintain all improvements on the BP-BCA and all buildings and improvements on the Baseball

Parcel in good order and condition and state of repair at its own sole expense including but without

limitation keeping all sidewalks walkways roadways excluding Summit Drive and East Mall Drive truck

docks receiving areas parking surfaces interior drives and lanes curb cuts entrances exits and any other

areas facilities and equipment located upon such BP-BCA and the Baseball Parcel at all times in clean

unuttered orderly and sanitary condition including painting striping repairing and repaving when

necessary all paved surfaces curbs walksand driveways removing obstructions refuse rubbish dirt snow

which shall be plowed away from the retail areas of the Shopping Center Parcel water and ice

ii Keep and maintain all improvements on the SCP-BCA in good order and condition and state of repair at the

50/SO equally shared expense of Baseball Parcel Owner and Shopping Center Parcel Owner including but
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without limitation keeping all sidewalks walkways roadways truck docks receiving areas parking surfaces

interior drives and lanes curb cuts entrances exits and any
other areas facilities and equipment located

upon such SCP-BCA at all times in clean unuttered orderly and sanitary condition including painting

striping repairing and repaving when necessary all paved surfaces curbs walks and driveways removing

obstructions refuse rubbish dirt snow which shall be plowed away from the retail areas of the Shopping

Center Parcel water and ice

iii Keep all marking and directional signs in the BP-BCA and in the SCPBCA as it relates to Baseball Parcel

Owners use of the SCP-BCA distinct and legible

iv Repair and replace lighting in the BP-BCA and SCP-BCA as may be necessary

Maintain and replace all landscaped areas in the SCP-BCA and BP-BCA

vi Keep operating all lighting in the SCP-BCA to the extent the Baseball Parcel Owner has control of all such

lighting or if that portion of the lighting within the SCP-BCA is controlled by the Shopping Center Parcel

Owner then the Baseball Parcel Owner shall be solely responsible for reimbursing the Shopping Center

Owner for fifty 50% percent of said costs during such hours as may be reasonable and customary for

similardevelopments taking into consideration the hours of operation of the respective Parcels in the entire

development but in no case shall said lighting be reduced or turned off earlier than two hours after the

later of the conclusion of any event at the Baseball Parcel or the time the last business closes within the

Shopping Center Parcel Except as otherwise provided above each owner shall keep lighted during all hours

of darkness lighting with illumination equal to twenty-five 25%percent of the total illumination power of all

lights in the SCP-BCA and BP-BCA which lighting shall be kept on for security purposes and which lighting

shall uniformly illuminate the SCP-BCA and BCA In addition to the foregoing at the request of an owner of

the Shopping Center Parcel the owner of the Baseball Parcel shall keep the SCP-BCA and Baseball Parcel

lighted after the hours specified herein

vii Insofar as there are on any partys Parcel facilities installed thereon to provide public utility services or water

or sanitary or storm sewers to serve in addition to that partys Parcel the Parcel or Parcels of any other party

or parties the same shall be kept and maintained in good order condition and state of repair by the party on

whose Parcel the portion of said facilities or systems requiring such expenditure shall be located except to

the extent that such services or systems may be operated and maintained by public agencies or utilities and

the cost shall be borne by each party serviced thereby in the proportion which the land area of its Parcel

serviced by such utility bears to the land area of all Parcels serviced by such utility unless the cause of said

repair or maintenance is due to materially disproportionate use of said facility by one Parcel owner in

which case different more equitable allocation shall be assessed

viii Keep the SCP-BCA BP-BCA and Baseball Parcel maintained in safe including an adequate number of

security personnel during periods that he Baseball Parcel facility is in use and otherwise and sightly

condition free of trash and regularly mowed Baseball Parcel Owner shall also be solely responsible for any

repairs or damages caused by it or its Permittees to the Shopping Center Parcel SCP-BCA and
any

other

adjoining property to the Shopping Center Parcel and Baseball Parcel

ix Commence cleaning and removal of all litter and other refuse from the SCP-BCA BP-BCA and the Baseball

Parcel within three hours after the conclusion of any event conducted upon the Baseball Parcel and at such

other times as reasonably necessary Baseball Parcel Owner shall also provide all necessary trash receptacles

in the SCP.BCA BP-BCA and Baseball Parcel as deemed appropriate by the Shopping Center Parcel Owner

and the Township and

Comply with all governmental requirements

Baseball Parcei Owner and Shopping Center Owner agree that paragraphs iiiiv and costs shall be allocated 50/50 to
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each the Baseball Parcel Owner and Shopping Center Owner with respect to any activities relating solely to the SCP-BCA
Baseball Parcel Owner shall be solely responsible for all costs and expenses relating to the BP-BCA and Baseball Parcel and

paragraphs viii ixand above Furthermore to the extent the Shopping Center Parcel Owner desires to provide any

of the maintenance or other obligations of Baseball Parcel Owner as described in this Article III above relating to the SCP
RCA Shopping Center Owner upon written notice to Baseball Parcel Owner may perform same and invoice Baseball Parcel

Owner for its respective percentage share of the costs

Timana shall maintain the off site utilities servicing the Shopping Center Parcel to the extent that such utilities are not

maintained by any public agency or utility Timana shall also maintain Summit Drive and East Mali Drive including that

portion of said Service Drives immediately adjacent to the SCP-BCA and the Baseball Parcel With respect to the

maintenance repair and/or replacement of Summit Drive and East Mall Drive said costs including but not limited to snow

removal salting and insurance shall be allocated on proportionate basis with Baseball Parcel Owners share being equal to

the total cost of all maintenance repairs replacements insurance taxes and other expenses incurred for all of Summit Drive

and East Mall Drive multiplied by fraction the numerator of which is the number of feet of frontage the Baseball Parcel has on

said Service Drives and the denominator is the total frontage of all properties on said Service Drives

In the event that the owner of Parcel the Defaulting Owner shall breach any of the maintenance repair or replacement

obligations set forth in this Article IV or in Article below then
any aggrieved owner of Parcel the Non-Defaulting

Owner shall give the Defaulting Owner notice thereof and if the Defaulting Owner shall fail to cure such default within ten

10 days after receipt of notice thereof or such shorter period as may be reasonable under the circumstances in the case of an

emergency or shall fail to proceed to cure the same with due diligence if such default cannot be cured within ten 10 days

then the Non-Defaulting Owner shall have the right to perform such maintenance repair or replacement upon the Parcel or

otherwise cure the default of the Defaulting Owner and in such event the Defaulting Owner shall upon demand made by the

Non-Defaulting Owner pay all amounts expended by the Non-Defaulting Owner in curing the default of the Defaulting Owner

Either owner of Parcel shall have the right to retain third party either related or unrelated to such owner to perform its

maintenance obligations hereunder provided however that the employment of such third party shall be terminable with

respect to the Defaulting Owners Parcel if Non-Defaulting Owner exercises its self-help remedy hereunder ii such owner

shall indemnify defend and hold the other owners harmless from and against any loss cost damage or expense surfaced by

such other owners as result of the actions of such third party including attorney fees and iii such owner shall remain liable

for its obligations hereunder

ARTICLE

LGN RESTRiCTIONS

Each party hereto agrees that during the term of this Agreement the following sign restrictions shall apply to the SCP-BCA so
long as Baseball Parcel Owners right to use the SCP-BCA has not been terminated pursuant to Article 111b BP-BCA
Baseball Parcel and the area along Telegraph Road where the new sign is referenced in the last paragraph of this Article

There shall be no flashing rotating or moving signs or markers of any type except for the baseball scoreboard

located on the interior of the baseball stadium and the LED message center at the entrance to the ballpark

which message center shall be subject to the approval of the local municipality and Shopping Center Owner
not to be unreasonably withheld

There shall be no signs painted on the exterior surface of any building

There shall be no exterior signs which are constructed or made of cloth material paper or cardboard

There shall be no exterior signs advertising retail businesses typically found in retail shopping center

except for actual tenants defined as tenants with leases for ternis of years with actual defined premises



195

within the Shopping Center Parcel subject to Shopping Center Owners written approval as determined in its

sole discretion

All signs erected shall be reasonably compatible with the design of the signs on the Shopping Center Parcel

There shall be no pylon/monument signs upon the SCP-BCA BP-BCA or Baseball Parcel unless approved in

writing by Shopping Center Owner as determined in its reasonable discretion other than entrance and/or exit

signs to the SCP-BCA which entrance/exit signs shall be pre-approved by Shopping Center Owner in its

reasonable discretion and

The owner of the Shopping Center Parcel shall have the right to construct pylon/monument signs on any

portion of the Shopping Center Parcel without Baseball Owners consent

Furthermore Timana also grants to Heroes an exclusive and perpetual easement for the construction erection and maintenance

of new sign pre-approved by Shopping Center Owner in its reasonable discretion to be located on that portion of property

owned by Timana which is directly north of the existing accessory sign and more particularly depicted by the cross-hatched area

on Exhibit attached hereto The parties hereto agree
that the existing sign containing bulletin board located on Telegraph

Road in the area depicted on and described on Exhibit and owned by Timana will be removed by Heroes at Heroes sole cost

and expense and in place thereof Heroes will construct the aforementioned new sign at its sole cost and expense which shall

contain an electronic message board and which shall be no more than thirty 30 feet in height by fifteen 15 feet in width

Said new sign is to also serve as an accessory sign for the Shopping Center Parcel Heroes shall permit the owner of the

Shopping Center Parcel to display messages on the new sign without cost Said messages shall be displayed on said sign within

twenty-four 24 hours of written notice to Heroes The existing sign shall be removed from the site no earlier than thu

completion of said new sign nor later than five days after the new sign is erected and fully functioning The new sign shall

at all times be properly maintained in good condition appearance and repair The upkeep and maintenance of the new sign

shall be the sole responsibility of Heroes at its sole expense The new sign shall comply with and be subject to all applicable

ordinances of the Township except as may be otherwise permitted by specific variances or allowances under the Townships

HPUD approval If the area where the new sign is located is ever needed as an ingress point to the Shopping Center Parcel

Baseball Parcel Owner agrees to remove the new sign at its sole cost and expense Furthermore Baseball Parcel Owner shall

use its best efforts in any negotiations with any naming rights party of the baseball stadium to include the name of the Shopping

Center in the name of the facility i.e ___________
at the Summit

ARTICLE VI

RESTRICTION ON OPERATIONS

For the entire term hereof Heroes agrees that no portion of the Baseball Parcel shall be used for
purpose other than for

sports facility and events typically held at such facilities Furthermore no portion of the SCP-BCA shall be used by Baseball

Parcel Owner for purposes other than parking and ingress and egress from and to the SCP-BCA Baseball Parcel and Shopping

Center Parcel

All buildings and other improvements on the Baseball Parcel shall comply with all applicable building and zoning laws and

regulations and with all laws ordinances rules regulations and requirements of all federal county state and municipal

governments and the appropriate departments commissions and boards thereof and be in compliance with the rules

regulations and orders of the National Board of Fire Underwriters or any other body now or hereafter constituted to perform

similar thnctions Heroes shall not permit any trucks or delivery vehicles to park in any area so as to unreasonably interfere

with or suffer or permit any other use of the Baseball Parcel to interfere with the use of roads parking areas the SCP-BCA
BP-BCA or any

other portions of the Shopping Center Parcel No vehicle may be parked within the SCP-BCA for period

longer than twelve 12 consecutive hours

Heroes further agrees
that they will take alt

steps necessary to prevent any manner of operation or use of the Baseball Parcel not

in accordance with standards consistent with first class top performing and successful operation including but without
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limitation the use thereof for solicitations demonstrations itinerant vending or any other activities inconsistent with such

standards or with the private ownership of or any operatiolt or use thereof or activities therein that would interfere with the

performance
of or observance of this Agreement or the rights and easements referred to herein or any of the tenants within the

Shopping Center Parcel Without limitation it is expressly covenanted and agreed that the Baseball Parcel Owner will not use

or suffer or grant permission to any person
to use in any manner whatsoever the SCP-BCA BP-BCA or Baseball Parcel or any

buildings or improvements thereon for the purposes prohibited by this Agreement or prohibited by any existing easement or

any other recorded instrument encumbering the Baseball Parcel as of the date of this Agreement or for any purpose
calculated

to injure the reputation o.the premises or of the neighboring property or for any purpose or use in violation of the laws of the

United States or of the State of Michigan or of the County of Oakland or of the Township of Waterford Furthermore by way

of example and not limitation the Baseball Parcel andior the SCP-BCA so long as Baseball Parcel Owners right to use the

SCP-BCA has not been terminated pursuant
to Article 111b or BP-BCA shall not be used for any of the following uses

Any use which emits or results in strong unusual or offensive odors fumes dust or vapors is public or

private nuisance emits noise or sounds which exceeds the maximum noise limitations established by the

Waterford Township Ordinance No 135 Section 25204 as of the date of this Agreement and/or is

objectionable due to intermittence beat frequency shrillness or loudness and creates hazardous condition

or is used in whole or in part as or for warehousing or the dumping or disposing of garbage or refuse

ii Any living quarters sleeping apartments or lodging rooms

iii Any Pornographic Use which shall include without limitation store displaying for sale or exhibition

books magazines or other publications containing any combination of photographs drawings or sketches of

sexual nature or the offering for exhibition sale or rental video cassettes or other medium capable of

projecting transmitting or reproducing independently or in conjunction with another devise machine or

equipment an image or series of images the content of which has been rated or advertised generally as NC-

17 or or unrated by the Motion Picture Rating Association or any successor thereto

iv Any so-called head shop or other establishment primarily selling or exhibiting drug-related paraphernalia

Selling alcoholic beverages for off-premises consumption

vi Any flea market amusement or video arcade night club discotheque or dance hail and

vii Any gambling facility or operation including but not limited to off-track or sports betting parlor table games

such as black-jack or poker slot machines video poker/biack-jack/keno machines or similardevices or

bingo hall

Furthermore the Baseball Parcel Owner warrants and represents
that neither the Baseball Parcel nor its Permittees of the SCP

BCA attending any event upon the Baseball Parcel shall do any of the following

Cause any undue traffic congestion on any of the access roads to the Baseball Parcel or within the Shopping

Center Parcel and/or adjoining properties which would have the affect of discouraging customers to the

Shopping Center Parcel the adjoining Sears parcel and/or any other parcels adjoining Summit Drive or East

Mall Drive

ii Cause any
vehicles to park in the Sears parking lot without Sears written approval To the extent the

Shopping Center Parcel Owner or Baseball Parcel Owner receives written notice from Sears that vehicles

belonging to Baseball Parcels Permittees are regularly parking in Sears parking lot without Sears prior

written approval Baseball Parcel Owner upon Shopping Center Owners written request shall install at

Baseball Parcels sole expense appropriate screening fencing or buffering along Baseball Parcels lot line so

as to eliminate any violations of this provision Said fencing screening and/or buffering shall be of first

class nature consistent with first class high value shopping center
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iii Permit any events to be conducted upon the Baseball Parcel during periods of time that the adjoining

Shopping Center Parcel is open for business if said events are excessively noisy or otherwise create an

excessive disturbance and

iv Permit the sale of alcohol after the earlier of the end of the seventh 7th inning of any baseball game

or 11 1100 piTh or before 1200 noon or at any time after fifty 50 minutes prior to the anticipated

end time of an event

Furthermore the Baseball Parcel Owner warrants and represents that at least ninety 90 minutes prior to each event until one

hour after said event ends sufficient number of on-duty or offduty police officers or reserve police officers will be hired

to direct and control traffic and parking and provide necessary security to protect all Permittees of the Shopping Center Parcel

and Baseball Parcel Baseball Parcel Owner shall also hire sufficient number of personnel to immediately clean sweep and

remove any trash or debris from any areas in which its Permittees had access Baseball Parcel Owner shall also make

arrangements to have all abandoned cars removed from the SCP-BCA BP-BCA and any adjoining area at its sole cost

ARTICLE VII

LIABILITY AND CASUALTY INSURANCE

Heroes shall obtain liability insurance for the SCP-BCA BP-BCA and the Baseball Parcel commencing with the execution

hereof and such insurance shall be maintained at all times and continuously thereafter during the term of this Agreement

providing general public liability insurance in single limit coverage amount of not less than Three Million Dollars

3000000.00 which amount shall be increased by twenty-five 25%percent every five years insuring claims on account

of bodily injury or death and property damage incurred upon in on or about Heroes buildings the SCP-BCA BP-BCA the

Baseball Parcel and those other areas within the Shopping Center Parcel and adjoining properties its Permittees may be such

insurance to provide contractual liability coverage for the indemnitees provided in the last paragraph of this Article VII All of

such insurance shall be carried with insurance carriers carrying at least Best A- 10 rating or its equivalent and shall carry an

endorsement naming the owners of any portion of the Shopping Center Parcel as additional insureds as well as such tenants of

the SCP-BCA as Timana may designate Heroes shall furnish Timana with certificate of such insurance which insurance

shall not be cancelable or changed unless Timana has received at least thirty 30 days prior written notice thereof

Heroes shall keep all buildings and other improvements located on Baseball Parcel insured at its expense against loss or

damage by fire windstorm hail explosion damage from aircraft and vehicles smoke damage and such other risks as are from

time to time included in extended coverage endorsements in the State of Michigan in an account no less than one hundred

100% percent of the actual replacement cost of the respective building and improvements Such insurance shall be carried

with insurance carriers carrying at least Best A- 10 rating or its equivalent thereafter

Each owner hereby grants to the other owners of Parcel on behalf of its insurer providing such casualty insurance if available

without additional cost unless another party agrees to pay such additional cost waiver of any rights of subrogation that any

such insurer or owner or Permittee may acquire against any other owner or Permittee by virtue of the payment of any loss under

such insurance unless prohibited pursuant to applicable Michigan law Upon request of any owner each owner shall cause its

insurer to furnish evidence of such waiver of subrogation

Baseball Parcel Owner agrees to indemnii5 defend and hold harmless all owners of portions of the Shopping Center Parcel

and adjoining parcels including but not limited to the Sears parcel against and from all claims actions suits judgments

damages liability and expense including attorneys fees and all other sums on account of any injury to persons loss of life or

damage to property arising out of or alleged to have arisen out of or occasioned by by the construction use non-use

operation condition or maintenance of the Baseball Parcel BP-BCA and all improvements located thereon and/or the SPC.

BCA Area with respect to any acts of Baseball Parcel Owners employees agents representatives invitees customers patrons

and/or guests and/or iiiany violation of this Agreement or any easements and other recorded documents of public record

which currently encumber the Baseball Parcel BP-BCA and/or the SCP-BCA Heroes represents and warrants that Heroes is

fully familiar with all recorded restrictions affecting the Baseball Parcel and the synergistic relation of all of the tenants at the
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Shopping Center

ARTICLE VIII

CASUALTY AND EMINENT DOMAIN

If any portion of the buildings on the Baseball Parcel is destroyed or damaged by fire or other cause then the owner or owners

of the Baseball Parcel shall be obligated to either rebuild such buildings and improvements to the condition which existed

prior to such damage or destruction or ii raze such part thereof as has been damaged or destroyed and clear and keep the area

maintained and free of all debris and restore the balance of its building to structurally sound single architectural unit or raze

the balance of its building

In the event that any part of the improvements situated on the SCP-BCA BP-BCA or the Baseball Parcel are taken by

condemnation or eminent domain or by any action in lieu thereof the owner of the Parcel so affected shall either to the

extent of the condemnation proceeds made available to it reconstruct all improvements thereon to as nearly as possible the

condition thereof as existed immediately prior to such taking or ii if such owner elects not to rebuild such building such

owner shall raze such part thereof as has been taken and clear and keep the area maintained and free of all debris and restore

the balance of its building to structurally sound single architectural unit or raze the balance of its building Subject to Article

111b with respect to the SCP-BCA BP-BCA such owner shall to the extent of the condemiiation proceeds made available to

it restore that portion of the SCP-BCA BP-BCA owned by said party as nearly as practicable to the condition of same

immediately prior to such condemnation or taking without contribution from any other owner of Parcel

In the event the SCP-BCA BP-BCA or the Baseball Parcel or any part thereof is taken by condemnation the owners of the

other Parcels hereby waive in favor of the owner of the Parcel or any part thereof which is taken by condemnation any value of

the condemnation award attributable to any easements any party hereto holds in such Parcel waiver under this paragraph

shall not preclude any owner from claiming and collecting from the condemning authority other severance and consequential

damages to its own Parcel resulting from the taking of the condemned portion of the other Parcel

Notwithstanding any such damage or destruction or taking the owner of such Parcel shall continue to meet all of its payment

obligations under this Agreement including but not limited to the obligations to pay SCP-BCA BP-BCA maintenance repair

and replacement charges as set forth in Article IV hereof

ARTICLE IX

UNAVOIDABLE DELAYS

The time within which any party hereto shall be required to perform any acts or under this Agreement shall be extended to the

extent that the performance of such act or acts shall be delayed unavoidably by acts of God weather of unusual severity andior

duration fire earthquake windstorm flood explosion collapse of structures action of the elements war declared or

undeclared invasion insurrection mob violence terrorism riots strikes lockouts labor disputes delays or restrictions by

governmental bodies sabotage malicious mischief inability to obtain or use or shortage of labor materials equipment

facilities or supplies in the open market failure of transportation condemnation public requisition or any other cause beyond

the reasonable control of such party an Unavoidable Delay Nevertheless delays resulting from the inability of party to

obtain financing or to proceed with its obligations because of lack of funds shall not be deemed an Unavoidable Delay

ARTICLE

COVENANTS RUNNING WITH THE LAND

All the covenants agreements conditions and restrictions set forth in this Agreement are intended to be and shall be construed
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as covenants running with the land binding upon inuring to the benefit of and enforceable by the parties hereto their respective

successors and assigns upon this terms provision and conditions hereinabove set forth

ARTICLE XI

EACH PARTIIS AN INDEPENDENT CONTRACTOR

Nothing contained in this Agreement shall be construed to make any party to this Agreement partners or joint venturers or to

render any of such parties liable for the debts or obligations of the other except as in their Agreement expressly provided

ARTiCLE XII

WAiVERS

No delays or omission by any of the parties hereto to exercise any right or power accruing upon any noncompliance or failure

of performance by any of the parties hereto under the provisions of this Agreement shall impair any such right or owner to be

construed to be waiver thereof waiver by any of the parties hereto of any of the covenants conditions or agreements hereto

to be performed by another party shall not be construed to be waiver of any subsequent breach thereof or of
any other

covenant condition or agreement herein contained

ARTICLE XIII

APPLICABLE LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of Michigan If any provision of

this Agreement or the application thereof to any person or circumstance shall to any extent be invalid or unenforceable the

remainder of the Agreement shall not be affected thereby and each provision of this Agreement shall be valid and enforceable

to the fullest extent permitted by law

ARTICLE XIV

NOTICES

Each notice consent demand or other document or instrument required or permitted to be served upon either of the parties

hereto shall be in writing and shall be deemed to have been duly served if mailed by certified or registered Untied States mail

postage prepaid return receipt requested addressed to the respective parties at the addresses stated below

Timana Timana LLC

12121 Wilshire Blvd Ste 1400

Los Angeles CA 90025

with copy to

Paul Magy Esq

Kupelian Ormoad Magy P.C

25800 Northwestern Hwy. Suite 950

Southfield Ml 48075
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Heroes Baseball Heroes of Oakland County LP

4000 West Walton Blvd Ste 3-A

Waterford Ml 48304

with copy to

Timothy Patterson

Booth Patterson P.C

1090 Huron

Waterford MI 48328

but any party may change the place for serving of notices upon it by ten 10 days prior written notice informing the other

parties of the change in the address to which notices shall be sent

ARTICLE XV

REAL ESTATE TAXES AND TAP IN CHARGES

Baseball Parcel Owner shall pay or cause to be paid before delinquency all real estate taxes and assessments herein

collectively called Taxes assessed against the RP-BCA and Baseball Parcel Baseball Parcel Owner shall also pay all permit

fees and tap-in charges whether by capital assessment or otherwise required for such Baseball Parcel Owners use of its

Parcel regardless of where the connecting point for the fees or charges are imposed herein collectively Tap in Charges or

levied on its Parcel and the improvements situated thereon

With respect to any Taxes encumbering the SCP-BCA Baseball Parcel Owner shall be responsible for reimbursing Shopping

Center Owner for fifty 50% percent of said Taxes assessed against the SCP-BCA

An owner of Parcel shall not be required to pay discharge or remove any tax or assessment on their respective Parcel so long

as it shall contest at its own expense the existence amount or validity thereof by appropriate proceedings which shall prevent

the collection of or other realization upon the tax or assessment so contested and the sale forfeiture or loss of the property

subject to the tax or assessment to satisfj the same

If party fails to comply with this Article XV and as result thereof any easement or other right granted herein is jeopardized

another party hereunder may pay the Taxes and/or Tap in Charges in question and shall be entitled to prompt reimbursement

from the defaulting party for the sums so expended with interest thereon at the prime rate then being published in the Wall

Street Journal plus two 2% percent or the highest legal rate to which parties to contract may agree if such rate is lower

ARTICLE XVI

NO DEDICATION

Nothing herein contained shall be deemed to be gift or dedication of any portion of the Shopping Center Parcel to the general

public or for the general public or for any public purposes whatsoever it being the intention of the parties that his Agreement

shall be strictly limited to and for the purposes herein expressed
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ARTICLE XVII

ARTICLE HEADINGS

The article headings herein are for convenience and reference only and in no way define or limit the scope or content of this

Agreement or in any way affect its provisions

ARTICLE XV1II

EXCULPATION

If Timana or Heroes shall fail to perform any covenant term or condition of this Agreement upon Timanas or Heroes part to

be performed and if as consequence of such default any other party hereto shall recover money judgment against Timana or

any partner thereof or Heroes or any officer or shareholder thereof such judgment shall be satisfied only out of the proceeds of

sale received upon execution of such judgment and levy thereon against the right title and interest of Timana or Heroes or any

partner thereof in the SCP-BCA BP-BCA and Baseball Parcel as the case may be interest in the rents income or insurance

proceeds derived therefrom from and after the date of such judgment and Timana or Heroes shall not be liable for any

deficiency

ARTICLE XIX

REMEDIES

In the event any party to this Agreement or any person holding under or through them shall violate any easement restriction or

covenant contained herein which shall be capable of being cured by the payment of money or which shall be capable of being

performed by any other party hereto aggrieved by such violation on behalf of the party causing such violation then in such

event the aggrieved party shall give the party causing such violation written notice of such violafion and if the party receiving

such notice shall fail to cure such violation within thirty 30 days after receipt of such notice or if such violation shall not be

capable of being cured within the aforesaid thirty 30 day period such party causing such violation shall fail to commence to

cure the same within such thirty 30 days or shall thereafter fail to cure the same with due diligence and in such event the

aggrieved party shall have the right to make such payment.of money on behalf of the party causing such violation or to cause

such obligation to be performed on behalf of the party who shall have failed to perform the same and the cost of the aggrieved

party performing such obligation shall be paid to the aggrieved party upon receipt by the party who shall have failed to perform

such obligation of bills therefor together with interest thereon from the time expended until the time period at rate equal to

the prime rate being published by the Wall Street Journal plus two 2% percent or the highest legal rate to which such parties

to contract may agree if such rate is lower In the event any party shall in accordance with this paragraph expend funds on

behalf of another the parties who are expending such funds shall have lien on the parcel of land owned by the other party so

in default to secure payment to the party expending such funds of the complete costs and expenses incurred by such party

including reasonable attorneys fees in connection with curing the default of the party who shall have violated its obligations

hereunder which lien shall be deemed perfected upon the expenditure of any such funds by the party curing such default Such

lien may be foreclosed by the parties who shall have incurred such
expense

in the manner provided for the judicial foreclosure

of mortgages The rights granted under this paragraph shall not be the exclusive remedy of the aggrieved party but shall be an

addition to all rights and remedies in law or in equity Any lien created by and resulting from this Agreement shall be and is

hereby subordinate and inferior to the lien of
any

first mortgage now existing or hereinafter placed upon all or any part of the

Shopping Center Parcel and Baseball Parcel and/or the improvements thereon or to any lease entered into by an owner of

Parcel which owner sells such Parcel and simultaneously leases such Parcel as lessee thereof provided however the

easements restrictions and covenants contained herein shall not be deemed to be liens for the purposes of this Paragraph

In the event that an aggrieved party shall in good faith believe that default has created an emergency endangering persons or

property then no notice shall be required to permit the curing party to act immediately to take such action as necessary to cure
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said default provided it gives the defaulting party such notice as is reasonable in the circumstances and in any event as soon as

possible after commencing the curing action

In the event any violation of any of the easements restrictions or covenant herein contained shall not be capable of being cured

by the payment of money or by causing such obligation to be performed on behalf of and at the expense of the party so in

default then in such event any other party hereto aggrieved by such violation may institute proceedings to have the continuance

of such violation enjoined and shall have the right to take any other action to it in law and equity to be compensated for

damages resulting from such violation As condition precedent to the institution of such action the party aggrieved by such

violation shall give the party causing such violation written notice that the party causing such violation shall have thirty 30
days to cure such violation In the event that such violation cannot be reasonably cured by the party causing such violation shall

have such additional period of time as may be reasonably necessary
to cure the same provided such

party shall commence to

cure such violation within the authorized thirty 30 day period

ARTICLE XX

MISCELLANEOUS

No breach of this Agreement shall entitle any owner to cancel rescind or otherwise terminate this Agreement but such

limitation shall not affect in any manner any other rights or remedies which such owner may have hereunder by reason of any

breach of this Agreement Any breach of any of said covenants or restrictions however shall not defeat or render invalid the

lien of any mortgage or deed of trust made in good faith for value but such covenants or restrictions shall be binding upon and

effective against such owner of any of said property or any portion thereof whose title thereto is acquired by foreclosure trustee

sale or otherwise

Timana shall have the right to dedicate sell or otherwise transfer all or portion of the utilities servicing the Shopping

Center Parcel and the SCP-BCA to the appropriate local governmental entity provided that such entity agrees to maintain such

improvements Furthermore the parties acknowledge that Timana may elect to dedicate certain utility lines located on each

partys Parcel to the appropriate local governmental entity Timana shall have the right to dedicate such utilities and grant

easements therefor as may be requested by such local governmental entity and the party which owns the Parcel under which

such utilities are located shall join in and execute all documents related to dedication or the grant of easements provided

however that the utilities to be dedicated shall only be those in the rear or along the side of any building constructed on the

partys Parcel and ii the party owning such Parcel shall have no responsibility for any improvements that may have to be

performed upon such utility in order that such utility meet the standards set by such local governmental authority for dedication

With respect to any maintenance rights or obligations set forth in this Agreement each party hereto grants to the other

parties and their successors and assigns an easement to enter upon the SCP-BCA BP-BCA and the Baseball Parcel for the

purpose of performing such maintenance provided however that the party performing such maintenance shall indemnify

defend and hold harmless the owner of such Parcel from and against any and all claims actions suits judgments damages

liability and expense including attorneys fees and all other sums on account of injury to persons loss of life or damage to

property arising out of or alleged to have arisen out ofor occasioned by such maintenance iithe party performing such

maintenance shall perform such work free of any mechanics or construction liens iii such work shall be performed in

manner so as not to interfere with the business of the Shopping Center Parcel Baseball Parcel or any store within the Shopping

Center and iv such work shall be performed in good workmanlike and expeditious fashion

The parties agree that they will record this Agreement in its entirety The fees for such recording shall be paid by

Heroes

No agreement shall be effective to add to change modify waive or discharge this Agreement in whole or in
part

unless such agreement is in writing and signed by the parties hereto affected thereby provided that any party having approval

rights provided for in this Agreement may in writing signed by such party waive in whole or in part such rights and release the

other party from any obligations to and in connection therewith
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The Townships and any successor governmental entity having zoning jurisdiction over the Shopping Center Parcel or

Baseball Parcel is hereby declared to be third party beneficiary of this Agreement for so long as this Agreement remains in

effect and except as otherwise provided in this Agreement this Agreement shall not be terminated so long as the HPUD

approval
is in effect including any extensions thereof without the approval and written consent of the Township Board of

Trustees which shall not be unreasonably withheld conditioned or delayed Furthermore and except as may be otherwise

provided in this Agreement nothing in this Agreement shall be deemed interpreted or construed to constitute waiver of

applicable Township ordinances site plan and other approvals required under applicable Township ordinances or applicable

conditions and requirements
of the HPUD approval

Timana LLC

By

Its
_______________________ ___________________

Baseball Heroes of Oakland County LP

By _____________

Its _________________________________________

STATE OF MICHiGAN

OAKLAND COUNTY

Acknowledged before me in Oakland County Michigan this day of _____________ 2008

by _________________________________ Ofl behalf of Timana LLC its _____________

Is_______________________________________________________

Notary public State of Michigan County of Oakland

My commission expires
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STATE OF MICHIGAN

OAKLAND COUNTY

Acknowledged before me in Oakland County Michigan on this ________ day of 2Q08

by

SI____________________________________________

Notary public State of Michigan County of Oakland

My commission expires

Drafted by and when recorded return to

Booth Patterson PC
Timothy Patterson

1090 West Huron St

Waterford Ml 48328

248 681-1200

26475
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EXHIBIT

LEGAL DESCRIPTION SHOPPING CENTER

Land situated in the Township of Waterford County of Oakland State of Michigan described as follows

ALL THAT PART OF THE NORTHEAST OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD

TOWNSHIP OAKLAND COUNTY MICHIGAN DESCRIBED AS FOLLOWS

BEGINNING ON THE NORTHERLY LINE OF ELIZABETH LAKE ROAD 120 FEET WiDE AT POINT DISTANT

DUE WEST 200.00 FEET ALONG THE EAST AND WEST LINE OF SECTION 25 AND NORTH 00 DEGREES 32

MINUTES 10 SECONDS WEST 60.00 FEET FROM THE EAST CORNER OF SAID SECTION 25 THENCE ALONG
THE NORTH LiNE OF SAID ELIZABETH LAKE ROAD DUE WEST 1672.82 FEET THENCE NORTH 00 DEGREES

31 MINUTES 40 SECONDS WEST 1090.00 FEET THENCE NORTH 15 DEGREES 51 MINUTES 40 SECONDS WEST
321.44 FEET THENCE NORTH 00 DEGREES 31 MINUTES 40 SECONDS WEST 1201.30 FEET TO THE NORTH LINE

OF SECTION 25 THENCE ALONG THE NORTH LINE OF SECTION 25 NORTH 89 DEGREES 56 MINUTES 50

SECONDS EAST 596.55 FEET THENCE SOUTH 00 DEGREES 31 MINUTES 10 SECONDS EAST 725.80 FEET

THENCE NORTH 89 DEGREES 27 MINUTES 50 SECONDS EAST 597.64 FEET THENCE NORTH 44 DEGREES 28

MINUTES 20 SECONDS EAST 40.14 FEET THENCE NORTH 00 DEGREES 31 MINUTES 40 SECONDS WEST 76.15

FEET THENCE NORTH 89 DEGREES 25 MINUTES 13 SECONDS EAST 168.35 FEET THENCE SOUTH 00

DEGREES 31 MINUTES 40 SECONDS EAST 104.66 FEET THENCE NORTH 89 DEGREES 27 MINUTES 50

SECONDS EAST 516.67 FEET THENCE ALONG THE WEST LINE OF TELEGRAPH ROAD 100 FEET WIDE
SOUTH 00 DEGREES 32 MINUTES 10 SECONDS EAST 1887.54 FEET THENCE DUE WEST 15000 FEET TO THE

POINT OF BEGINNING

EXCEPT THE FOLLOWING FIVE PARCELS DESCRIBED AS FOLLOWS

EXCEPTiON

BEGINNING AT THE NORTHWEST CORNER OF TELEGRAPH ROAD 100 FEET WIDE AND ELIZABETH LAKE

ROAD 120 FEET WiDE AT POINT DISTANT NORTH 00 DEGREES 32 MINUTES 10 SECONDS WEST 60.00

FEET ALONG THE EAST LiNE OF SECTION 25 AND DUE WEST 50.00 FEET FROM THE EAST CORNER OF

SAID SECTION 25 THENCE ALONG THE NORTHERLY LINE OF ELIZABETH LAKE ROAD 120 FEET WIDE
WEST 150.00 FEET THENCE NORTH 00 DEGREES 32 MINUTES 10 SECONDS WEST 150.00 FEET THENCE EAST

2.00 FEET THENCE NORTH 00 DEGREES 32 MINUTES 10 SECONDS WEST 501.97 FEET THENCE NORTH 89

DEGREES 26 MINUTES 34 SECONDS EAST 148.00 FEET TO THE WEST LINE OF TELEGRAPH ROAD THENCE

ALONG THE WEST LINE OF TELEGRAPH ROAD SOUTH 00 DEGREES 32 MINUTES 10 SECONDS EAST 653.41

FEET TO THE POINT OF BEGINNING

EXCEPTION

BEGINNING ON THE WESTERLY LiNE OF TELEGRAPH ROAD 100 FEET WiDE AT POINT DISTANT NORTH
00 DEGREES 32 MINUTES 10 SECONDS WEST 773.89 FEET ALONG THE EAST LINE OF SECTION 25 AND SOUTH

89 DEGREES 26 MINUTES 34 SECONDS WEST 50.00 FEET FROM THE EAST CORNER OF SAID SECTION 25

THENCE SOUTH 89 DEGREES 26 MINUTES 34 SECONDS WEST 14800 FEET THENCE NORTH 00 DEGREES 32

MINUTES JO SECONDS WEST 409.46 FEET THENCE NORTH 89 DEGREES 32 MINUTES 06 SECONDS EAST
148.00 FEET TO THE WEST LINE OF TELEGRAPH ROAD THENCE ALONG THE WEST LINE OF TELEGRAPH

ROAD SOUTH 00 DEGREES 32 MiNUTES 10 SECONDS EAST 409.23 FEET TO THE POINT OF BEGINNING

EXCEPTION

BEGINNING ON THE WESTERLY LINE OF TELEGRAPH ROAD 100 FEET WIDE AT POINT DISTANT NORTH

00 DEGREES 32 MINUTES 10 SECONDS WEST 1243.04 FEET ALONG THE EAST LINE OF SECTION 25 AND
SOUTH 89 DEGREES 32 MINUTES 06 SECONDS WEST 50.00 FEET FROM THE EAST CORNER OF SAID

SECTION 25 THENCE SOUTH 89 DEGREES 32 MINUTES 06 SECONDS WEST 48.00 FEET THENCE NORTH 00
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DEGREES 32 MINUTES SECONDS WEST 44972 FEET THENCE NORTH 89 DEGREES 27 MINUTES SO

SECONDS EAST 148.00 FEET TO THE WEST LINE OF TELEGRAPH ROAD THENCE ALONG THE WEST LINE OF

TELEGRAPH ROAD SOUTH 00 DEGREES 32 MINUTES 10 SECONDS EAST 449.90 FEET TO THE POINT OF

BEGINNING

EXCEPTION

BEGINNING ON THE WESTERLY LINE OF TELEGRAPH ROAD 100 FEET WIDE AT POINT DISTANT NORTH

00 DEGREES 32 MINUTES 10 SECOND WEST 1753.00 FEET ALONG THE EAST LINE OF SECTiON 25 AND SOUTH

89 DEGREES 27 MINUTES 50 SECONDS WEST 50.00 FEET FROM THE EAST /4 CORNER OF SAID SECTION 25

THENCE SOUTH 89 DEGREES 27 MINUTES 50 SECONDS WEST 148.00 FEET THENCE NORTH 00 DEGREES 32

MINUTES 10 SECONDS WEST 195.00 FEET THENCE NORTH 89 DEGREES 27 MINUTES 50 SECONDS EAST

148.00 FEET TO THE WEST LINE OF TELEGRAPH ROAD THENCE ALONG THE WEST LINE OF TELEGRAPH

ROAD SOUTH 00 DEGREES 32 MINUTES 10 SECONDS EAST 195.00 FEET TO THE POINT OF BEGINNING

EXCEPTION

LEGAL DESCRIPTION OF ORiGINAL PARCEL AS SURVEYEQ

PART OF THE NORTHEAST 114 OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD TOWNSHIP

OAKLAND COUNTY MICHIGAN BEING MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W 1872.83 FEET RECORDED AS

DUE WEST 187283 FEET ALONG THE EAST-WEST QUARTER LINE OF SAID SECTION 25 AND N.025419W

1149.88 FEET RECORDED AS N.003 40W 1150.00 FEET TO THE POINT OF BEGINNING THENCE 814 9W

RECORDED AS N155140W 32144 FEET THENCE N.025419W 1201.67 FEET RECORDED AS N.003140W

1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING DISTANT S.8732 6W 700.13 FEET

FROM THE NORTH QUARTER CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25

N.873216E 596.65 FEET RECORDED AS N8956SOE 596.55 FEET TO POINT SAID POINT BEING DISTANT

N.8732 16E 136088 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.025346 726.38

FEET RECORDED AS S.003I10E 725.80 FEET THENCE S870512W 511.52 FEET RECORDED AS

S.892750W 511.42 FEET THENCE S.025419E 780.60 FEET RECORDED AS S.003140E 780.48 FEET TO THE

POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL EASEMENTS AND

RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200-018 part

Property Address Summit Place Mail

315 North Telegraph Road

Waterford MI
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EXHIBIT

LEGAL DESCRIPTION BASEBALL PARCEL

Township of Wazerford

Insert Legal Description for entirety of Parcel being Purchased

LEGAL DESCRIPTION OF ORiGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 1/4 OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD TOWNSHIP

OAKLAND COUNTY MICHIGAN BEING MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W 1872.83 FEET RECORDED AS

DUE WEST 1872.83 FEET ALONG THE EAST-WEST QUARTER LINE OF SAID SECTION 25 AND N.025419W

1149.88 FEET RECORDED AS N003 40W 1150.00 FEET TO THE POINT OF BEGINNING THENCE 8l4 19W

RECORDEDAS N.j 5051 40W 321.44 FEET THENCE N.0254 19W 1201.67 FEET RECORDED AS N.003 40W

1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING DISTANT S.873216W 700.13 FEET

FROM THE NORTH QUARTER CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25

N.87032 16E 596.65 FEET RECORDED AS N.895650E 596.55 FEET TO POINT SAID POINT BEING DISTANT

N.873216E 1360.88 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.025346 726.38

FEET RECORDED AS S.003110E 725.80 FEET THENCE S.870512W 511.52 FEET RECORDED AS

S.892750W. 511.42 FEET THENCE S.025419E 780.60 FEET RECORDED AS S.0003140E 780.48 FEET TO THE

POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL EASEMENTS AND

RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200-018 part

Property Address Summit Place Mall

315 North Telegraph Road

Waterford Ml
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WATERFORD TOWNSHIP MEETING MINUTES
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EXHIBITJ

SHOPPING CENTER BASEBALL COMMON AREA

This section of Parcel

ID 13-25-200-027 is

19599 sq ft or 46

acres

Parcel ID13-25-200-013

is 73125 sq ft or 168

acres

Theatre Parcel

not part of SCP-BCA
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BASEBALL PARCEL SITE PLAN
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TELECRAPH ROAD SIGNAGE
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BUSINESS LOAN AFFIDAVIT 212

STATE OF MICHIGAN
ss

COUNTY OF

The undersigned __________________ being the _________________ of Baseball

Heroes of Oakland County LP whose address is 4000 West Walton Boulevard Suite 3-A

Waterford Michigan 48329 Borrower being first duly sworn deposes and says on behalf of

Borrower with reference to certain loan to Borrower in the sum of Seven Hundred Forty Nine

Thousand Two Hundred Fifty and 00/100 $749250.00 Dollars the Indebtedness evidenced by

Note the Notett dated July 21 2008 and secured by mortgage the Mortgage on real estate

in Oakland County Michigan dated July 21 2008 to Timana LLC California limited liability

company whose address is 12121 Wilshire Boulevard Suite 1400 Los Angeles California

90025 that

The Indebtedness has been incurred entirely for business purposes and that no part of the

loan proceeds will be used for personal or consumer purposes

The business in which Borrower is engaged is any activity for which limited partnerships

may be formed under the Michigan Revised Uniform Limited Partnership Act being Act No 213

Public Acts of 1982 as may be amended

The business purpose for which the proceeds of the indebtedness will be used is the

purchase of property located at the northwest corner of East Mall Drive and Summit Drive in

Waterford Michigan

This Affidavit is made for the benefit of Timana LLC California limited liability

company whose address is 4000 West Walton Boulevard Suite 3-A Waterford Michigan

48329 and any subsequent holder of the aforesaid Note and Mortgage securing same pursuant to

the provisions of MCLA 438.61 MSA 19.1571

DATED this 21St day of July 2008

WITNESSES BASEBALL HEROES OF OAKLAND
COUNTY LP

Michigan limited partnership

___________________ By______________________

its
_____________________________________

STATE OF MICHIGAN

ss

COUNTYOF ____

This Business Loan Affidavit was acknowledged before me Notary Public this 21St day

of July 2008 by as the __________ of Baseball Heroes of

Oakland County LP Michigan limited partnership on behalf of the partnership

Notary Pubiic



213

MORTGAGOR AFFIDAVIT

STATE OF MICHIGAN

ss

COUNTY OF OAKLAND

__________________ as __________________ of Baseball Heroes of Oakland County

LP Michigan limited partnership whose address is 4000 West Walton Boulevard Suite 3-A

Waterford Michigan 48329 Mortgagor being duly sworn makes the following representations

under oath on behalf of Mortgagor in order to induce Timana LLC California limited liability

company whose address is 12121 Wilshire Boulevard Suite 1400 Los Angeles California 90025

Lender to lend Mortgagor Seven Hundred Forty-Nine Thousand Two Hundred Fifty and

00/100 $749250.00 Dollars pursuant to the Purchase and Sale Agreement and Escrow

Instructions dated October 2007 as amended the Agreement

Mortgagor is this day mortgaging to Lender certain real estate located in Oakland

County Michigan and described in mortgage concurrently executed by Mortgagor This real

estate is hereinafter referred to as the Real Estate and is described in Exhibit attached hereto

and by reference made part hereof

Mortgagor has not executed or permitted anyone on Mortgagors behalf to execute any

conveyance mortgage lien lease or encumbrance of or upon the Real Estate which are now

outstanding or enforceable against the Real Estate Mortgagor has made no contract to sell all or

part of the Real Estate to any person Mortgagor has not given to any person an option to purchase

all or any part of the Real Estate Mortgagor is the sole owner of the Real Estate There are no other

owners

There are no unpaid claims for labor performed materials furnished or services rendered

in connection with the construction of any improvements on the Real Estate in respect of which

liens have been or may be filed The improvements upon the Real Estate are all located entirely

within the bounds of the Real Estate and there are no encroachments thereon There are no existing

violations of zoning ordinances or other restrictions applicable to the Real Estate

There is no judgment of any court of the State of Michigan or of any court of the United

States that is or may become lien on the Real Estate Mortgagor is not now party to any

litigation pending in any court and Mortgagor is neither principal nor surety on any bond payment

to the State of Michigan

The Real Estate is now in possession of Mortgagor as owner and no other person has

right to possession or claims possession of all or any part of the Real Estate

Mortgagor is Baseball Heroes of Oakland County LP Michigan limited partnership

duly organized validly existing and in good standing under the laws of the State of Michigan

__________________ is the __________________ of Mortgagor and has the authority to make

the representations contained herein All documents required in connection with the loan have been

duly executed by the duly authorized individual of the Mortgagor
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Mortgage proceeds will be used to pay for the acquisition costs for the Real Estate

Mortgagor is not involved in arty bankruptcy reorganization or insolvency proceeding

Affiant has personal knowledge of the facts necessary to make this Affidavit and state under

oath that all representations of fact contained in this Affidavit are true and correct

Dated July 21 2008

WITNESSES BASEBALL HEROES OF OAKLAND
COUNTY LP Michigan limited partnership

____________________ By__________________________
Its

_______________________________________

STATE OF MICHTGAN
ss

COUNTY OF

This Mortgagers Affidavit was acknowledged before me Notary Public this 21st day of July

2008 by ____________ as _____________________
of Baseball Heroes of Oakland County LP

Michigan limited partnership on behalf of the partnership

___________________ Notary Public

____________ County Michigan

Acting in the County of

My Commission Expires__________________

130667
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EXHIBIT

Legal Description

Township of Waterford

LEGAL DESCRIPTION OF ORIGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 1/4 OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD

TOWNSHIP OAKLAND COUNTY MICHIGAN BEING MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.8737221W 1872.83 FEET

RECORDED AS DUE WEST 1872.83 FEET ALONG THE EAST-WEST QUARTER LINE OF SAID SECTION

25 AND N.0r5419W 1149.88 FEET RECORDED AS N.003140W 1150.00 FEET TO THE POINT OF

BEGINNING THENCE 18 14 9W RECORDED AS 15051 40W 321.44 FEET THENCE
N.0254 19W 1201.67 FEET RECORDED AS N.003 40W. 1201.30 FEET TO POINT ON THE NORTH
LINE OF SECTION 25 BEING DISTANT S873216W 700.13 FEET FROM THE NORTH QUARTER
CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25 N87326E 596.65

FEET RECORDED AS N.8956SOE 596.55 FEET TO POINT SAID POINT BEING DISTANT

N.8732 16E 1360.88 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.025346

726.38 FEET RECORDED AS S.0031lOE 725.80 FEET THENCE S.870512W 511.52 FEET

RECORDED AS S.8927SOW. 511.42 FEET THENCE S.025419E 780.60 FEET RECORDED AS

S.003 40E 780.48 FEET TO THE POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL

EASEMENTS AND RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200-018 pan

Property Address Summit Place Mall

15 North Telegraph Road

Waterford MI

132368
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UCC FINANCING STATEMENT
FOLLOW NSTRUCTONS Iront and back CAREFULLY

NAME PHONE OF CONTACT AT FILER oponai

SEND ACKNOWLEDGMENT TO Name and Address

Paul Magy Esq

Kupelian Ormond Magy P.C

25800 Northwestern flghway Suite 950

SouthiekI MI 48075

DEBTORS EXACT fULL LEGALNAME cmbnamee

la ORGAMZATIONS NAME

Baseball Heroes of Oakland County LP

ALERNATIVEDESIGNA1ON ppi j.ESSEJtESOOR LJCONS CONSIGNOR SAILSENLOR JSELL.IYER AG JEN LiNOuccFILG
The ANCIWO STATEMENT odedI REAL CFe.k REC SEARCH SEPOR SI Oeto

AEm Arv OONA.FCa isaI Ai CMGn DeM Oeb
3Pi0NAL FILER REFERENCE CATA

THE ABOVE SPACE IS FOR FlUNG OFFICE USE ONLY

ENAMEsLFEIx
MAIL1NGADDRES ITY S7ATE POSTAL CODE JCOUNTRY

4000 West Walton Boulevard Ste 3-A Waterford MI 48329 USA
SSEINSTRUCTIONS ADDLINRO RE e.TYPEOFORGANIZATION lf.JURISDICSIONOFORGANZATION ORGANAThCNALID if eny

ORGANIZATION

DEBTOR Limited Partnerslup Michigan MI L05997 flo
ADDIT1ONAL DEBTORS EXACT FULL LEGAL NAME selt Enly debmn lame 2a 2b de aravth nembee namna

iORGANI2AflONS NAME

CR
INDIVIDUALS LAST NAME JFIRST NAME MIDDLE NAME .suix

Sc MAILING ADDRESS CITY STATE

rOSTAL

CODE COUNTRY

Sf SEEINSTRUETIGS ADDI FtfO RE Sc TYPEOF ORGAIGZATION 2I JURISDICTION OFORGANIZATION 2y ORGANIZACONAL ID ayy

ORGANIZATION

DEETOR flNofS

SECURED PARTYS NAME iorNAMEtTOTALASSiGNEEf ASSIGNOR SIP -I art ysecured nartyrrame ReerSbl

3a ORGANIZATIONS NAME

Timana LLC
ORf3DaVDUAL.$ AST NAME

FIRST
NAME MIDDLE NAME

SJFFIX

Se MAILING ADDRESS CITY STATE OOSTAL CODE

12121 Wilshire Boulevard Ste 1400 Los Angeles CA 90025 USA
Thre FINANCING STATEMENT correre tIe foIIln5 collateral

See attached Exhibit together with all proceeds of described collateral

FILING OFCE COPY L1CC FINANCING STATEMENT FORM iCCfl REV G5
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EXHIBIT TO FINANCING STATEMENT

DEBTOR BASEBALL HEROES OF OAKLAND COUNTY LP Michigan limited partnership

SECURED PARTY TIMANA LLC California limited liability company

PREMISES Northwest corner of East Mall Drive and Summit Drive in Waterford Michigan

consisting of approximately 11.201 acres or 487922 square feet of land

All of Debtors property described below which Debtor now owns or shall hereafter acquire or create immediately upon

acquisition or creation which pertains to or is useful in the rental occupancy use operation or maintenance of the

premises described above Premises

All accounts accounts receivable documents chattel paper instruments contracts whether written or oral

contract rights land contracts option agreements leases subleases licenses agreements contracts for services

improvements materials equipment and/or labor in connection with or relating to the design development

installation and/or construction of any improvements on the real estate described above guaranties of payment rents

income receipts revenues profits security deposits demand deposits earnest money deposits and other payments for

use or occupancy of Debtors real and personal property arid general intangibles including by way of example but not

limitation any rights to any tax refunds from any governmental authority all of which are hereinafter individually and

collectively referred to as Accounts regardless of whether any such Accounts are acceptable or unacceptable to

Secured Party or whether any such Accounts have been scheduled to Secured Party on any schedule or list or otherwise

given to Secured Party and

All inventory and goods including but not limited to raw materials work in process finished goods tangible

property stock in trade wares and merchandise used in sold by or stopped in transit by Debtor and all books records

reports documents and correspondence and devices and programs for maintaining any of them pertaining to any of the

other property and

All equipmeilt fixtures and improvements including all buildings structures machinery apparatus goods

fittings utility systems appliances supplies furniture furnishings and vehicles together with all accessions parts

attachments accessories tools and dies or appurtenances thereto attached kept used or intended for use in connection

therewith and all substitutions improvements replacements and additions thereto and all present and future plans and

specifications drawings and design documents amendments addenda supplements modifications and change

orders and all present and future tests studies analyses results and reports and all related agreements prepared or

performed for or otherwise pertaining to any present or future improvements constructed or to be constructed on the

real property described above and

All present and future permits licenses approvals certificates and consents issued by any governmental

public or private authority or agency relating to the real property described above or any improvements constructed

or to be constructed thereon

All present and future rights and privileges as the developer of the Premises whether pursuant to master

deed any license or permit applicable law or otherwise and

All fixtures whether now or to be hereafter attached to the real property described above and

All of Debtors personal property described in Paragraph 2A through 2F of the Security Agreement executed

between Debtor and Secured Parry inclusively

For each and every type of Collateral described above the proceeds of the Collateral and the proceeds of all insurance

eminent domain condemnation awards and all products of and accessions to the Collateral are also part of the

Collateral in addition any and all bank deposits and bank accounts or other sums at any time credited or due from

Secured Party to Debtor and any and all instruments checks drafts investment securities general intangibles rights to

payments documents all interests in any other firm association partnership corporation limited liability company

or other enterprise whether or not evidenced by any certificate or security and all rights to payments and

distributions arising from such interests all supporting obhgations all copyrights patents trademarks and trade

names and all rcvaitios and clatms for or under any license or agreement for the use thereof all documents



evidencing title to any goods whether negotiable or non-negotiable investment property security entitlements

financial assets policies certificates of insurance securities goods accounts chattel paper cash property and the

proceeds thereof which Debtor owns or in which Debtor has an interest and which are at any time in the possession or

control of Secured Party or any third party acting on Secured Partys behalf shall also be considered Collateral

U2387
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UCC FINANCING STATEMENT ADDENDUM
FOLLOW FNSTRUCTONS frord End back CAREFULLY

NAME OF FRST DEBTOR la or 1b ON RELATED FtWANCtNG STATEMENT

ORGANIZATIONS NAME

Baseball Heroes of Oakland County LP
Eb NDMOUAL LAST NAME IFIRST NAME MIDDLE NAME.SUAFIX

10 MISCELLANEOUS

___________________________________________________________________
THE ABOVE SPACE 1$ FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTORS EXACt PULL LEGAL NAME rracr ooty rame ra or lib do rrot abbreWate or comoin rrame$

ORQAMZATONS NAME

OR
ftE INDIV1DIJALS LAST NAME

F1RST
NAME MDOLE NME SUFRIX

lic MAIliNG ADDRESS STATE POSTAL000E COUNThY

11 E1N5TRQCTIOF48 AQDL NFO RE 111a.EOF ORGANiON 1lf.RJSDIOONOFORGANZATION 11E ORGANIZATIONAL IDI
ORGANIZATION

DESTOR fltotJE

12 ADDrnONAL SECURED PARTYS 11 ASSIGNOR S/PS NAME nartonIy name 12a or 12p

12a ORCANIZATIONS NAME

OR INDIVIDUALS LAST NAME RST NAME MIDDLE NAME
SUFFIX

i2c MAILING ADDRESS STATE POSTAL CODE OOUNTN

13 ThIs FINANCING STATEMENT Oo4er5 Irnbi In ho oht or as.esractso 16 AddSorsl collateral descnptr

collateral or ro filed torture fIIn
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See Exhibit
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EXHIBIT

LEGAL DESCRIPTION

Toship of Waterford

LEGAL DESCRIPTION OF ORIGINAL PARCEL AS SURVEYED

PART OF THE NORTHEAST 1/4 OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD

TOWNSHIP OAKLAND COUNTY MICHIGAN BEING MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.87G3722W 1872.83 FEET

RECORDED AS DUE WEST 1872.83 FEET ALONG THE EAST-WEST QUARTER LiNE OF SAID SECTION

25 AND N.025419W 1149.88 FEET RECORDED AS N.003140W 1150.00 FEET TO TIlE POINT OF

BEGINNING THENCEN.181419W RECORDED AS N.155140W 32144 FEET THENCE N.025419W
1201.67 FEET RECORDED AS N.003140W 1201.30 FEET TO POINT ON THE NORTH LINE OF
SECTION 25 BEING DISTANT S.873216W. 700.13 FEET FROM THE NORTH QUARTER CORNER OF
SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25 N.873216E 596.65 FEET RECORDED
AS N89u5650E 596.55 FEET TO POINT SAID POINT BEING DISTANT 8732 I6E 1360.88 FEET
FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S025346 726.38 FEET RECORDED
AS S.0O3 lOE 725.80 FEET THENCE S8705 12W 511.52 FEET RECORDED AS S.8927SOW 511.42

FEET THENCE S.0254I9E 780.60 FEET RECORDED AS S.003140E 780.48 FEET TO THE POINT OF
BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL
EASEMENTS AND RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

13-25-200-018 part

Property Address Summit Place Mail

315 North Telegraph Road

Waterford MI

132389



IJCC FiNANCING STATEMENT
FOLLOW INSTRUCTIONS front and bool CAREFULLY

NAME .1 PHONE OF CONTACT AT FILER optionall

SEND ACKNOWLEDOMENT TO NamE and Adtees

Paul Magy Esq

Kupelian Ormond Magy P.C

25800 Northwestern Highway Suite 950

Southfield Ml 48075

-J
THE ABOVE SPACE 1$ FOR FILING OFFICE USE ONLY

DEBTORS EXACT FULLLEGAL NAME oeIvebtornanne aor -donotabbrerMteorconbire names

ia ORGANIZATIONS NAME

Baseball Heroes of Oakand County LP
mINDIvIDIJALSLAErNAME FiRST NAME MIDDLE NAME SUFFIX

1c MAILE4G ADDRESS CITV STATE TPOSTAL COUNTRY

4000 West Walton Boulevard Ste 3-A Waterford Ml 48329 USA
Id SEEINSTRUCTIONS ADOL INFO RE 1e TYPEOF ORGANIZATION it dURISOIGTIOI OF ORGANIZATION I9 ORGANIZATIONAL ID it any

NQZATION Limited Partnership Michigan Ml L05997 NONE

ADDITIONAL DE BTORS EXACT FULL LEGAL NAME inanE only debtor name 12a or 2b do not abbneate or norbre rrarnes

ORGANIZATIONS NAME

IND1VIGUALS LAST NAME FIRST NAME IMIDOLE NAME
SUFFIX

2c MAILING ADDRESS CtTY STATE POSTAL CODE
JDDUNTRY

2o SEEJNSTRUCT1ONS VDDL INFO RE 2e TPEOF ORGANIZATION
J2t

dORISOICTIONOFOFGANIZATION 2g ORGANIZATIONAL IDE any
ORGANIZATION

DEETOR

SECURED PARTYS NAME FrNAMEOITOTALASSIGNEE oIASSIGNORS/P nseRnniy555aecrffed portyname 3aor3b

3a OGANtZATIDN NAME

Tiniana LLC

ORp_rNDLvIDUAS LAST NAME
FIRST

NAME MIDDLE NAME
SUF

Sc MAIUNG ADDRESS STATE
JPOSTAL

CODE COUNTRY

12121 Wilshire Boulevard Ste 1400 Los Angeles CA 90025 USA
4Thi FINANCING STATEMENT corers the fciIong oobanenal

See attached Exhibit together with all proceeds of described collateral

ALtRNATIVE DESIGNAT10n4
annlraorcçIr.EsSEs/LEssoR CONSIGMEErCONSIGNOR OBAILES/BAILOR LSELLER AG LEN

ma FE1Ar4CE4G
STA7T

ro to be rmd Lot recorot ocorGen rr Ire REAL Cec to RQ ETMEARCN REPrTR rE or Dobrro
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OPTIONAL FILER REFERENCE OAA
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EXHIBIT TO FINANCING STATEMENT

DEBTOR BASEBALL HEROES OF OAKLAND COUNTY LP Michigan limited partnership

SECURED PARTY TLMANA LLC California limited liability company

PREMISES Northwest corner of East Mall Drive and Summit Drive in Waterford Michigan

consisting of approximately 11.201 acres or 487922 square feet of land

All of Debtors property described below which Debtor now owns or shall hereafter acquire or create immediately upon

acquisition or creation which pertains to or is useful in the rental occupancy use operation or maintenance of the

premises described above Premises

All accounts accounts receivable documents chattel paper instruments contracts whether written or oral

contract rights land contracts option agreements leases subleases licenses agreements contracts for services

improvements materials equiprtient and/or labor in connection with or relating to the design development

installation and/or construction of any improvements on the real estate described above guaranties of payment rents

income receipts revenues profits security deposits demand deposits earnest money deposits and other payments for

use or occupancy of Debtors real and personal property and general intangibles including by way of example but not

limitation any rights to any tax refunds from any governmental authority all of which are hereinafter individually and

collectively referred to as Accounts regardless of whether any such Accounts are acceptable or unacceptable to

Secured Party or whether any such Accounts have been scheduled to Secured Party on any schedule or list or otherwise

given to Secured Party and

All inventory and goods including bur not limited to raw materials work in process finished goods tangible

property stock in trade wares and merchandise used in sold by or stopped in transit by Debtor and all books records

reports documents and correspondence and devices and programs for maintaining any of them pertaining to any of the

other property and

All equipment fixtures and improvements including all buildings structures machinery apparatus goods

fittings utility systems appliances supplies furniture furnishings and vehicles together with all accessions parts

attachments accessories tools and dies or appurtenances thereto attached kept used or intended for use in connection

therewith and all substitutions improvements replacements and additions thereto and all present and future plans and

specifications drawings and design documents amendments addenda supplements modifications and change

orders and all present and future tests studies analyses results and reports and all related agreements prepared or

performed for or otherwise pertaining to any present or future improvements constructed or to be constructed on the

real property described above and

All present and future permits licenses approvals certificates and consents issued by any governmental

public or private authority or agency relating to the real property described above or any improvements constructed

or to be constructed thereon

All present and future rights and privileges as the developer of the Premises whether pursuant to master

deed any license or permit applicable law or otherwise and

All fixtures whether now or to be hereafter attached to the real property described above and

All of Debtors personal property described in Paragraph 2A through 2F of the Security Agreement executed

between Debtor and Secured Party inclusively

For each and everj type of Collateral described above the proceeds of the Collateral and the proceeds of all insurance

eminent domain condemnation awards and all products of and accessions to the Collateral are also part of the

CollateraL In addition any and all bank deposits and bank accounts or other sums at any time credited or due from

Secured Party to Debtor and any and all insixumems checks drafts investment securities general intangibles rights to

payments documents all interests in any other firm association tartnership corporation limited
liability company

or other enterprise whether or not evidenced by any certificate or security and all rights to payments and

distributions arising from such interests all supporting obligations all copyrights patents trademarks an-ti trade

names and all roy-cities and claims for or under any license or agreement for the use thereof all documents
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evidencing title to any goods whether negotiable or non-negotiable investment property security entitlements

financial assets policies certificates of insurance securities goods accounts chattel paper cash property and the

proceeds thereof which Debtor owns or in which Debtor has an interest and which are at any time in the possession or

control of Secured Party or any third party acting on Secured Partys behalf shall also be considered Collateral

132387



224

EXHIBIT 6.3

PROMISSORY NOTE AND RELATED SECURITY AGREEMENTS BETWEEN COMPANY
AND CLARKSTON STATE BANK DATED MAY 13 2008 FOR PURCHASE OF TEAMS

MOTOR COACH
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May 15 2008

aai1ton ate Bank
YOUR COMMUNITY BANK

Robert Hilliard Manager
Baseball Heroes of Oakland County Limited Partnership

315-130 North Telegraph

Waterford Ml 48328

Dear Mr Hilliard

Enclosed for your records are copies of the executed documents for

the recent loan closing Documents enclosed

MAiN Otf1C

Main Street

Lii ksion 48t46

24i.15.8S

IxH48625.332

M-15 Ofl1CI

5800 MaLi Street

Clarksion Ml 48346

248.922.6171

Fax 248.625.4547

WATEFO JQANCU

66X Hinhland Road Suite

Waterford Ml 48327

248.886.0086

Fax 248.886.432

Disbursement Request and Authorization

Partnership Authorization

Promissory Note

Commercial Security Agreement

Agreement to Provide Insurance

Business Loan Agreement

Limited Liability Company Resolution

Commercial Guaranty

General Authorization

If you have any questions please contact me at 248 922-2700

Sincerely

Cindy Searle

Loan Operations

ENCL

fAPMU JAcK ML
6555 SashLiw

CIarkxnMi 4S

24625
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O.k or lnltIaIs
i..... ..iNLS

References in the shade LegeJse only and do riot limit the applicability of this document to any particular loan or item

has been omitted due to text length limitations

Lender Clarkaton State Bank

PartnershIp Baseball Heroes Of Oakland County Limited Commercial Loans

Partnership 15 Main Street

315-130 North Telegraph Road Clerkston Ml 48346
Waterford Ml 48328

IN CONSIDERATION OF the existing or proposed lending or banking relationship between Baseball Heroes Of Oakland County Limited

Partnership the Partnership and Clarkston State Sank rLanderi the
persons signing below jointly and severally and on behalf of the

Partnership represent and certify to Lender that

THE PARTNERSHIPS EXISTENCE The complete arid correct name of the Partnership ix Baseball Heroes Of Oakland County Limited Partnership

Piirtnershipl The Partnership is limited partnership which is arid at all times shall be duly organized validly existing and in good standing

uniter and by virtue of the laws of the State of Michigan The Partnership is duly authorized to transact business in all other states in which the

Partnership is doing business having obtained all necessary filings governmental licenses and approvals for each state in which the Partnership

is doing business Specifically the Partnership is and at all times shall be duly qualified as foreign limited partnership in all states in which

the failure to to qualify would have material adverea effect on se businasa or financial condition The Partnership has the full power and

authority to own its properties and to transact the business in which it is presently engaged or presently proposes to engage The Partnership

maintains an office at 315-130 North Telegraph Road Waterford Ml 48328 Unless the Partnership has designated otherwise in writing the

priiioipal office is the office at which the Partnership keeps its books and records The Partnership will notify Lender prior to any change in the

location of The Partnerships principal office address or any change in The Partnerships name The Partnership shall do all things necessary to

preserve and to keep in full force and effect its existence rights and privileges and shall comply with all regulations rules ordinances statutes

orders and decrees of any governmental or quasi-governmental authority or court applicable to the Partnership and The Partnership business

ictiaities

AU1HORIZATIONS ADOPTED At meeting of the partners of the Partnership duly called and held on May 2008 or by other duly
authorized action in lieu of meeting the agreements and authorizations set forth in this Authorization were adopted

PARTNER The following named entity is partner of Baseball Heroes Of Oakland County Limited Partnership

NAMES TITLES AUTHORIZED ACTUAL SIGNATUR S.-_

Ride The Wave Indy General Partner

Baseball LLC

ACTIONS AUTHORIZED The authorized
entity listed above may enter into any agreements of any nature with Lender and those agreements

will bind the Partnership Specifically but Without limitation the authorized entity is authorized empowered and directed to do the following

lot and on behalf of the Partnership

Borrow Money To borrow as cosigner or otherwise from time to time from Lender on such terms as may be agreed upon between the

Partnership and Lender such sum or sun-is of money as in its judgment should be borrowed without limitation

Execute Notes To execute arid deliver to Lender the promissory note or notes or other evidence of the Partnerships credit

accommodations on Lenders forms at such rates of interest and on such terms as may be agreed upon evidencing the sums of money so

borrowed or any of the Partnerships indebtedness to Lender and also to execute and deliver to Lender one or more renewals extensions
modifications refinancings consolidations or substitutions for one or more of the notes any portion of the notes or any other evidence of

credit accommodations

Grant Security To mortgage pledge transfer endorse hypothecate or otherwise encumber and deliver to Lender any property now or

hereafter belonging to the Partnership or in which the Partnership now or hereafter may have an interest including without limitation all of

use Partnerships real property and all of the Partnerships personal property tangible or intangiblel as security for the payment of any
loans or credit accommodations so obtained any promissory notes so executed including any amendments to or modifications renewals

and extensions 01 such promissory notes or any other or further indebtedness of the Partnership to Lender at any time owing however

the same may be evidenced Such property may be mortgaged pledged transferred endorsed hypothecated or encumbered at the time

such loans are obtained or such indebtedness is incurred or at any other time or times and may be either in addition to or in lieu of any

properly theretofore mortgaged pledged transferred endorsed hypotheceted or encumbered

Eaacute Security Documents To execute and deliver to Lender the forms of mortgage deed of trust pledge agreement hypothecation

agreement and other security agreements and financing statements which Lender may require and which shall evidence the terms arid

conditions under and pursuant to which such liens and encumbrances or any of them are given and also to execute and deliver to Lender

any other Written instruments any chattel paper or any other collateral of any kind or nature which Lender may deem necessary or propel

ii
connection with or pertaining to the giving of the liens and encumbrances

Negotiate Items To draw endorse and discount With Lender all drafts trade acceptances promissory notes or other evidences of

indebtedness payable to or belonging to the Partnership or in which the Partnership may have an interest and eitlier to receive cash for the

same or to cause such proceeds to be credited to the Partnerships account with Lender or to cause such other disposition of the proceeds

derived therefrom as it may deem advisable

Further Acts In the case of lines of credit to designate additional or alternate individuals as being authorized to request advances under

such lines end in all cases to do and perform such other acts and things to pay any and all fees and costs and to execute and deliver

such other documents and agreements including agreements waiving the right to trial by jury as the partner may in its discretion deem

reasonably necessary or proper in order to carry
into effect the provisions of this Authorization

ASSUMED BUSINESS NAMES The Pertnership has filed or recorded all documents or filings required by law relating to all assumed business

lames used by the Partnership Excluding the name of the Partnership the following is complete list of all assumed business names under

which the Partnership does business None

JOINT AND SEVERAL LIABILITY Each partner agrees to be jointly and severally liable for all of the Partnerships present and futuie obligations

to Linrider however sn-1i limited partners listed above and identified as such will not be liable individually beyond its interest in the Partnership

olus any liability created under applicable law or under any other agreements with Lender such as guararityl represent and warrant to

Lender that Ihe Partnerships agreements with Lender including the borrowing of monies do not conflict with result in violation of ot

nortstitute default under any agreement or other instrument with any limited partner of the Partnership and agree to indemnify and hold

Lender harmless from all caims coats and expenses relating in any way to any such conflict violation or default

NOTICES TO LENDER The Partnership will promptly notify Lender in Writing at Lenders address shown above or such other addresses as

ander may designate from time to timel prior to any Al change in the Partnerships name lB change in the Partnerships assumed business

nanielsl CI change ri the partners of rhe Partnership including the addition of new partners or the departure of current partners from the

Parttterxhip Dl change in the authorized signers El change in the Partnerships principal office address IF change in the Partnerships

itcO iii oige.iization IGI conversion of the Partnership to new or different type of business entity or IHI change in any other aspect ef the

arnoership that directly or indirectly relates to any agreements between the Partnership end Lender No change in the Partnerships name state

in organization or principal office address will take effect until after Lender has received notice

CERT1FICATION CONCERNING PARTNERS AND AUTHORIZATIONS The partner named above is duly elected appointed or employed by or for

the lortnership as the case may be and occupies the position set opposite its respective name This Authorization now stands of record on

rite hooks of the Partnership is in full torce and effect and has not been modified or revoked in arty manner whatsoever

CONTINUING VALIDITY Any and all acts authorized pursuant to this Authorization and performed prior to the passage of this Authorization are

hereby ratified and approved This Authorization shall be continuing shall remain in full force and effect arid Lender may rely on it until written

iota on of its revocation shall have been delivered to and received by Lender at Lenders address shown above br such addresses as Lender may

besiqniite from time to timel Any such notice shall not affect any of the Partnerships agreements or commitments in effect at the time notice

is qiien

IN TESTIMONY WHEREOF have hereunto set my hand and attest that the signature set opposite the name listed above is its genuine

Signature

have read all the provisions of this Authorization and jointly and severally and on behalf of the Partnership certify that all statements and
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aepsesentations made in this Azathorization are true and correct This Pennership Authorization is dated May 2008

CERTIFIED TO AND ATTESTED BY

RIDE THE WAVE INDY BASEBALL LLC General Fanner of

Baseball Heroes Of Oakland County Limited artnarship

By
Baseball LLC

anager of The Wave Indy

NO II tire portlier stoning thto AuthOrization is designated bY the fotegoing document as one Of the partners authorroed to act on the Partnarsnips behalf it is advrsatrle to have the

Airtfliiiizations.gtred by at ease one con -authorized partner of the Farfnetafltp

.0500 too i.rSt 5.Jr arms cot nor. n.n 5scr. a. Oft tare tr ea. s10tomi000u.tior..Fc no tesi to



PROMISSORY NOTE

--

Principal Amount $29400.00 Interest Rate 9.000% Date of Note May

PROMISE TO PAY Baseball Heroes Of Oakland County Limited Partnership Borrower promises to pay to Clarkston State Bank lLei4Y4YoPft
order in lawful money of the United States of America the principal amount of Twenty-nine Thousand Four Hqndred 00/100 Dollars

$29400.00 together with interest at the rate of 9.000% per annum on the unpaid principal balance from May 2008 until paid in full

The interest rate may change under the terms and conditions of the INTEREST AFTER DEFAULT section Cd

PAYMENT Borrower will pay this loan in 60 payments of $612.26 each payment Borrowers first payment is due Juqp 2008 and all

subsequent payments are due on the same day of each month after that Borrowers final payment will be due on May 2013 and will bef
for all principal and all accrued interest not yet paid Payments include principal end interest Unless otherwise agreed or required by applicablecflJ
law payments will be applied first to any accrued unpaid interest then to principal then to any unpaid collection costs and than to any late

charges The annual interest rate for thit Note is computed on 365/360 basis that is by applying the ratio of the annual interest rate over

year of 360 days multiplied by the outstanding principal balance multiplied by the actual number of days the principal balance is outstanding

Borrower will pay Lender at Lenders address shown above or at such other place as Lender may designate in writing

PREPAYMENT Borrower agrees that sit loan fees and other prepaid finance charges are earned fully as of the date of the loan and will not be

subfect to refund upon early payment whether voluntary or as result of default except as otherwise required by law Except for the

foregoing Borrower may pay without penalty all or portion of the amount owed earlier than it is due Earty payments will not unless agreed

to by Lender
ri writing relieve Borrower of Borrowers obligation to coritinue to make payments under the payment schedule Rather early

payments will reduce the principal balance due and may result in Borrowera making fewer payments Borrower
agrees not to send Lender

payments marked paid in full without recourse or similar language If Borrower sends such payment Lender may accept it without

losing any of Lenders rights under this Note and Borrower will remain obligated to pay any further amount owed to Lender All written

communications concerning disputed amounts including any check or other payment instrument that indicates that the payment Constitutes

payment in lull of the amount owed or that it tendered with other conditions or limitations or as full satisfaction of disputed amount must be

mailed or delivered to Clarkston State Bank Commercial Loans 15 Main Street Carkston Ml 48346

LATE CHARGE If payment is 10 days or more lane Borrower wilt be charged 5.000% of the regularly scheduled payment or $10.00

whichever is greater

INTEREST AFTER DEFAULT Upon default including failure to pay upon final maturity the interest rate on this Flote shall be increased by 9.000

percentage points However in no event will the interest rate exceed the rnasimum interest rate limitatIons under applicable law

DEFAULT Each of the following shall constitute an event of default Event of Default under this Note

Payment Default Borrower fails to make any payment when due under this Note

Other Defaults Borrower tails to comply with or to perform any other term obligation covenant or Condition contained in this Note or ri

any of the related documents or to comply with or to perform any term obligation covenant or condition contained in any other agreement

between Lender and Borrower

Default in Favor of Third Parties Borrower or any Grantor defaults under any loan extension of credit security agreement purchase or

sales agreement or arty other agreement in favor of any other creditor or person that may materially affect any of Borrowers property or

Borrowers ability to repay
this Note or perform Borrowers obligations under this Note or any of the related documents

False Statements Any warranty representation or statement made or furnished to Lender by Borrower or on Borrowers behalf or made

by Guarantor or any Other guarantor endorser surety or accommodation party under this Note or the related documents in connection

with the obtaining of the loan evidenced by this Note or any security document directly or indirectly securing repayment of this Note is false

or misleading in any material respect either now or at the time made or furnished or becomes false or misleading at any time thereafter

Death or Insolvency The dissolution or termination of Borrowers existence as going business or the death of any partner the insolvency

of Borrower the appointment of receiver for any part of Borrowers property any assignment for the benefit of creditors any type of

creditor workout or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower

Creditor or Forfeiture Proceedings Commencement of foreclosure or forfeiture proceedings whether by judicial proceeding self-help

repossession or any other method by any creditor of Borrower or by any governmental agency against any collateral securing the loan

This includes garnishment of any of Borrowers accounts including deposit accounts with Lender However this Event of Default shall

not apply if there is good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or

lorfeiture proceeding and it Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or

surety bond for the creditor or forfeiture proceeding in an amount determined by Lender in its sole discretion as being an adequate

reserve or bond for the dispute

Execution Attachment Any execution or attachment is levied against the Collateral and such execution or attachment is riot set aSide

discharged or stayed within thirty 1301 days after the same is levied

Change in Zoning or Public Restriction Any change in any zoning ordinance or regulation or any other public restriction is enacted adopted

or implemented that limits or defines the uses which may be made of the Collateral such that the present or intended use of the Collateral

as specified in the related documents would be in violation of such zoning ordinance or regulation or public restriction as changed

Default Under Other Lien Documents default occurs under any other mortgage deed of trust or security agreement covering all or any

portion of the Collateral

Judgment Unless adequately covered by insurance in the opinion of Lander the entry of final judgment for the payment of money

nsolving more than ten thousand dolt ars 1$ 10000.001 against Borrower and the failure by Borrower to discharge the same or cause it to

he discharged or bonded off to Lenders satisfaction within thirty 301 days from the date of the order decree or process under which or

pursuant to which such 1udgment was entered

Events Affecting Guarantor Any of the preceding events occurt with respect to any Guarantor or any other guarantor endorser surety

mr accommodation party of any of the indebtedness or any Guarantor or any other guarantor endorser surety or accommodation party

dies or becomes incompetent or revokes or disputes the validity of or liability under any guaranty of the indebtedness evidenced by this

Note

Events Affecting General Partner of Borrower Any of the preceding events occurs with respect to any general partner of Borrower or army

general partner dies or becomes incompetent

Change In Ownership The resignation or expulsion of any general partner with an ownership interest of twenty-five percent 125%l or more

In tforrower

Adverse Change material adverse change occurs in Borrowers financial condition or Lender believes the prospect of payment or

performance of this Note is impaired

Insecurity Lender in good faith believes itself insecure

flIl-IT Upon delault Lendet mgy etIsrs thB BntirB unpoki prtnclpI lanc unr this Note 8rllj 811 fCGflltli lJnp8i iflt5rs8l

immediately due and then Borrower will pay that amount

ATTORNEYS FEES EXPENSES Lender may hire or pay someone else to help collect this Note if Borrower does not pay Borrower will pay

enoem that amount This includes tubject to any limits under applicable law Lenders reasonable attorneys fees and Lenders legal expenses

whether tir not there is lawsuit including reasonable attorneys fees and expensea for bankruptcy proceedings including efforts to modify or

vacate any automatic stay or injunction and appeals If not prohibited by applicable law Borrower also will pay any court costs in addition to

ill other sums provided by law

JURY WAIVER Lender and Borrower hereby waive the right to any jury trial in any action proceeding or counterclaim brought by either Lender

or Borrower against the other

References in the shadeg

Borrower Baseball Heroes Of Oakland County Limited

Partnership

316-130 North Telegraph Road

Wsterford Ml 48328

use only and do not limit the applicability of this document to any particular loan or item

tainina has been omitted due to text length limitations
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Lender Clarkston State Bank

Commercial loans

15 Main Street

Clarkston Ml 48346



PROMISSORY NOTE
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DISHONORED ITEM FEE Borrower will pay fee to Lender of $27.00 if Borrower makes payment on Borrowers lear and the check or

preauthorized charge with which Borrower pays is taxer dishonored

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves right of setoff in all Borrowers accounts with Lender whether

checking savings or some other account This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may

open in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by

law Borrower authorizes Lender to the extent permitted by applicable law to charge or setoff all sums owing on the indebtedness against any

and all such accounts

COLLATERAL Borrower acknowledges this Note is secured by 1994 MCI Motorcoach

FINANCIAL STATEMENTS Borrower
agrees to provide Lender with such financial statements and other related information itt such frequencies

1and
such detail as Lender may reasonably request

/JiLCGUARANTORS This Note is supported by the corporate guaranty of Ride The Wave Indy Basebail LLC as more specifically described in the

r.Commercial Guarantylsl dated May 2008

EXPENDITURES BY LENDER Lender may take appropriate actions to ensure that said obligations in this agreement are met by me arid may

charge my account for any expenses incurred by Lender in enforcing such obligations

SUCCESSOR INTERESTS The terms of this Note shall be binding upon Borrower and upon Borrowers heirs personal representatives

successors and assigns and shall inure to the benefit of Lender and its successors and assigns

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES Ptease notify us if we report arty inaccurate

information about your accountlsl to consumer reporting agency Your written notice describing the specific inaccuracyliesl should be sent to

us af the following address CLARISTON STATE BANK 15 Main Street Clarkston MI 48346

GENERAL PROVISIONS If any part of this Note cannot be enforced this fact will not affect the rest of the Note Lender may delay or forgo

enforcing any of its rights or remedies under this Note without losing them Borrower and any other person who signs guarantees or endorses

this Note to the extent allowed by law waive presentment demand for payment and notice of dishonor Upon any change in the terms of this

Note and unless otherwise expressly stated in writing no party who signs
this Note whether as maker guarantor accommodation maker or

endorser shall be released from liability All such parties agree that Lender may renew or extend repeatedly and for any length of time this

loan or release any party partner or guarantor or collateral or impair fail to realize upon or perfect Lenders security interest in the collateral

and lake any other action deemed necessary by Lender without the consent of or notice to anyone All such parties also agree that Lender may

modify this loan without the consent of or notice to anyone other than the party with whom the modification is made The obligations under

this Note are joint and several

PRIOR TO SIGNING THIS NOTE BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE BORROWER AGREES TO THE

TERMS OF THE NOTE

BORROWER ACKNOWLEDGES RECEIPT OF COMPLETED COPY OF THIS PROMISSORY NOTE

BORROWER

BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

RIDE THE WAVE INOY BASEBALL LC General Partner of Baseball Heroes Of Oakland County Limited PartnershipBy
Robert flilliard Manager of ide The Wave Indy

Baseball LLC



COMMERCIAL SECURITY AGREEMENT

Lender Clarkaton State Bank

Commercial Loans

15 Main Street

Clarkaton Ml 48346

THIS COMMERCIAL SECURITY AGREEMENT dated May 2008 is made and executed between Baseball Heroes Of Oakland County Limited

Partnership lGrantor and Clarkston State Bank Lander

GRANT OF SECURITY INTEREST For valuable consideration Grantor grants to Lender security interest in the Collateral to secure the

Indebtedness and agrees that Lender shall have the rights stated in this Agreement wrth respect to the Collateral in addition to all other rights

which Lender may have by law

COLLATERAL DESCRIPTION The word Collateral as used in this Agreement means the following described property ri which Grantor is

iving to Lender security interest for the payment of the Indebtedness and performance of all other obligations under the Note and this

Apreement

1994 MCI MC-12 Motorcoach WIN 1M8RCM7A3P0460611

Ii addition the word Collateral also includes all the following

IA All accessions attachments accessories replacements of and additions to any of tire collateral described herein whether added now

or later

IBI All products and produce of any of the property described in this Collateral section

101 All accounts general intangibles instruments rents monies payments end all other rights arising out of sale lease consignment

oi other disposition of any of the property described in this Collateral section

101 All proceeds including insurance proceeds from the sale destruction loss or other disposition of any of the property
described in this

Collateral section and sums due from third party who has damaged or destroyed the Collateral or from that partys insurer whether due

10 y.rdgment settfement or other process

lE All records and data relating to any of the property described in this Collateral section whether in the form of writing photograph

microfilm microfiche or electronic media together with all of Grantors right title and interest in and to all computer software required to

utilize create maintain and process any such records or data on electronic media

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves right of setoff in all Grantors accounts with Lender lwhether

checking savings or some other account This includes all accounts Grantor holds jointly with someone else end all accounts Grantor may

open in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by

law Grantor authorizes Lender to the extent permitted by applicable law to charge or setoft all sume owing on the Indebtedness against any

arid all such accounts

GRANTORS REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL With respect to the Collateral Grantor represents

and promises to Lender that

Perfection of Security Interest Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lenders security

interest in the Collateral Upon request of Lender Grantor will deliver to Lender any and all of the documents evidencing or constituting the

Collateral and Grantor will note Lenders interest upon any and all chattel paper and instruments if not delivered to Lender for possession

by Lender

Notices to Lender Grantor will promptly notify Lander in writing at Lenders address shown above Or such other addresses as Lender may

designate from time to time prior to any Iii change in Grantors name 121 change in Grantors assumed business namelsl 31 change

in the partners of the partnership including the addition of new partners or the departure of current partners from the partnership Grantor

141 change in the authorized signerisl IS change in Grantors principal office address 161 change in Grantors state of organization

conversion of Grantor to new or different type of business entity or 181 change in any other aspect of Grantor that directly or indirectly

relates to any agreements between Grantor and Lender No change in Grantors name state or organization or principal office address will

take effect until after Leader has received notice

No Violation The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is

party and its partnership agreement does not prohibit any term or condition of this Agreement

Enforceability of Collateral To the extent the Collateral conaisss of accounts chattel paper or general intangibles as defined by the

Uniform Commercial Code the Collateral is enforceable in accordance with its terms is genuine arid fully complies with all applicable laws

and regulations concerning form content and manner of preparation end execution and all persons appearing to be obligated on the

Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral There shall be no setoffs

or counterclaims against any of the Collateral and no agreement shall have been made under which any deductions or discounts may be

claimed concerning the Collateral except those disclosed to Lender in writing

Location uf the Collateral Except for vehicles and except otherwise in the ordinary course of Grantors business Grantor agrees to keep

the Collateral at Grantors address shown above or at such other locations as are acceptable to Lender If the Collateral is vehicle

Grantor will keep the Collateral at those addresses except for routine travel Upon Lenders request Grantor will deliver to Lender in form

satisfactory to Lender schedule of real properties and Collateral locations relating to Grantors operations including without limitation the

lollowing Ill all real property Grantor owns or is purchasing 121 all real property Grantor is renting or leasing 131 all storage
facilities

Grantor owns rents leases or uses and 141 all other properties where Collateral is or may be located

Removal of the Collateral Except in the ordiflary course of Grantors business Grantor shall not remove the Collateral from its existing

location without Lenders prior written consent To the extent that the Collateral consists of vehicles or other titled property Grantor shall

riot take or permit any action which would require application for certificates of title for the vehicles outside the State of Michigan without

enders prior written consent Grantor shall whenever requested advise Lender of the exact location of the Collateral

Transactions Involving Collateral Except for inventory sold or accounts collected in the ordinary course of Grantors business or as

otherwise provided for in this Agreement Grantor shall not sell offer to sell or otherwise tranafar or dispose of the Collateral Grantor

shall not pledge mortgage encumber or otherwise permit the Collateral to be subject to any lien security interest encumbrance or

charge other than the security interest provided for in this Agreement without the prior written consent of Lender This includes security

interests even if junior in right to the security interests granted under this Agreement Unless waived by Lander all proceeds from any

disposition of the Collateral Itor whatever reasonl shall be held in truat for Lender and shall not be commingled with any other funds

provided however this requirement shall not constitute consent by Lender to any sale or other disposition Upon receipt Grantor shall

immediately deliver any such proceeds to Lender

Title Grantor
represents

and warrants to Lender that Grantor holds good and marketable title to the Collateral free and clear of all liens

and encumbrances except for the lien of this Agreement No financing statement covering any of the Collateral is on file in any public

office other then those which reflect the security interest created by this Agreement or to which Lender has apecilically consented

Grantor shall defend Lenders rights in the Collateral against the claims and demands of all other persons

Repairs end Maintenance Grantor
e9rees

to keep end msintain and to cause others to keep and maintain the Collateral in good order

repair and condItion at times while this Agreement remains in effect Grantor further agrees to pay when due all claims for work done

on or services rendered or material furnished in connection with the Collateral so thaI no lien or encumbrance may ever attach to or be

liled against the Collateral

inp.ction of Collateral Lander and Lenders designated representatives and agents shall have the right at all reasonable times to examine

and inspect the Collateral wherever located

Taxes Assessments and Liens Grantor will pay when due all taxes assessments and liens upon the Collateral its use or operation upon

this Agreement upon any promissory note or notes evidencing the Indebtedness or upon any of the other Related Documents Grantor

may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest

Grantor Baseball Heroes Of Oakland County Limited

Partnership

315-130 North Telegraph Road

Waterford Ml 48328

only end do not limit the applicability of this document to any particular
loan or item

has been omitted due to text length limitations
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the obligation to pay and so long as Lenders interest in the Collateral is not jeopardized in Lenders sole opinion If the Collateral is

subjected to lien which is not discharged within fifteen 151 days Grantor shall deposit with Lender cash sufficient corporate Surety

bond or other security satisfactory to Lender in an amount adequate to provide for the discharge
of the lien plus any interest Costs

reasonable attorneys fees or other charges that could accrue as result of foreclosure or sale of the Collateral In any contest Grantor

shall defend itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral Grantor shall name

Lender as an additional obligee under any surety
bond furnished in the contest proceedings Grantor further agrees to furnish Lender with

evidence that such taxes assessments and governmental and other charges have beet paid in full and in timely manner Grantor may

withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the

obligation to pay and so long as Lenders interest in the Collateral is not 1eopardized

Compliance with Governmental Requirements Grantor shall comply promptly with all laws ordinances rules and regulations of all

governmental authorities now or hereafter in effect applicable to the ownership production disposition or use of the Collateral including

all laws or regulations relating to the undue erosion of highlyerodible land or relating to the conversion of wetlands for the production of an

agricultural product or commodity Grantor may contest in good faith any such law ordinance or regulation and withhold compliance

during any proceeding including appropriate appeals so long as Lenders interest in the Collateral in Lenders opinion is not jeopardized

Hazardous Substances Grantor represents and warrants that the Collateral never has been and never will be so long as this Agreement

remains lien on the Colisteral used in violation of any Environmental Laws or for the generation manufacture storage transportation

treatment disposal release or threatened release of any Hazardous Substance The representations
and warranties contained herein are

based on Grantors due diligence in investigating the Collateral for Hazardous Substances Grantor hereby Ill releases and waives any

future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any

Environmental Laws and 121 agrees to indemnify and hold harmless Lender against any and all claims and losses resulting from breach

of this provision of this Agreement This obligation to indemnify shall survive the payment of the Indebtedness and the satisfaction of this

Agreement

Maintenance of Casualty Insurance Grantor shall procure and maintain all risks insurance including without limitation fire theft and

liability coverage together with such other insurance as Lender may require with respect to the Collateral in form amounts coverages and

basis reasonably acceptable to Lender and issued by company or companies reasonably acceptable to Lender Grantor upon request of

Lender will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender including stipulations

that coverages will not be cancelled or diminished without at least fifteen 1151 days prior written notice to Lender and not including any

disclaimer 0f the insurers liability for failure to give such notice Each insurance policy also shall include an endorsement providing that

coverage in favor of Lender will not be impaired in any way by any act omission or default of Grantor or any other person In connection

with all policies covering assets in which Lender holds or is offered security interest Grantor will provide Lender with such loss payable

or other endorsements as Lender may require If Grantor at any time fails to obtain or maintain any insurance as required under this

Agreement Lender may but shall not be obligated tol obtain such insurance as Lender deems appropriate including if Lender so chooses

single interest insurance which will cover only Lenders interest in the Collateral

Application of Insurance Proceeds Grantor shall promptly notify Lender of any lose or damage to the Collateral if the estimated cost of

repair or replacement exceeds $$$1000.OO whether or not such casualty or loss is covered by insurance Lender may make proof of loss

if Grantor fails to do so within fifteen 1151 days of the casualty All proceeds of any insurance on the Collateral including accrued proceeds

thereon shall be held by Lender as part of the Collateral If Lender consents to repair or replacement of the damaged or destroyed

Collateral Lender shall upon satisfactory proof of expenditure pay or reimburse Grantor from the proceeds for the reasonable cost of

repair or restoration If Lender does not consent to repair or replacement of the Collateral Lender shall retain sufficient amount of the

proceeds to pay all of the Indebtedness and shall pay the balance to Grantor Any proceeds which have not been disbursed within six 161

months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the

Indebtedness

Insurance Reserves Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums which reserves shall

be created by monthly payments from Grantor of sum estimated by Lender to be sufficient to produce at least fifteen jt 51 days before

the premium due date amounts at least equal to the insurance premiums to be paid If fifteen 1151 days before payment is due the reserve

funds are insufficient Grantor shall upon demand pay any deficiency to Lender The reserve funds shall be held by Lender as general

deposit and shall constitute non.interesrbearing account which Lender may satisfy by payment of the insurance premiums required to be

paid by Grantor as they become due Lender does not hold the reserve funds in trust for Grantor and Lender is not the agent of Grantor

for payment of the insurance premiums required to be paid by Grantor The responsibility for the payment of premiums shall remain

Grantors sole responsibility

Insurance Reports Grantor upon request of Lender shall furnish to Lender reports on each existing policy of insurance showing such

information as Lender may reasonably request including the following Ill the name of the insurer 121 the risks insured 131 the amount

of the policy 141 the
property insured SI the then current value on the basis of which insurance has been obtained and the manner of

determining that value and 161 the expiration date of the policy In addition Grantor shall upon request by Lender Ihowever not more

often then annually have an independent appraiser satisfactory to Lender determine as applicable the cash value or replacement cost of

the Collateral

Financing Statements Grantor authorizes Lander to file UCC financing statement or alternatively copy of this Agreement to perfect

Lenders security interest At Lenders request Grantor additionally agrees to sign all other documents that are necessary to perfect

protect and continue Lenders security interest in the Property Grantor will pay all filing fees title transfer fees and other fees and costs

involved unless prohibited by law or unless Lender is required by law to pay such fees and costs Grantor irrevocably appoints Lender to

execute documents necessary to transfer title if there is default Lender may file copy of this Agreement as financing statement If

Grantor changes Grantors name or address or the name or address of any person granting security interest under this Agreement

changes Grantor will promptly notify the Lender of such change

GRANTORS RIGHT TO POSSESSION Until default Grantor may have possession of the tangible personal property and beneficial use of all the

Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents provided that Grantors right to

possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to perfect

lenders security interest in such Collateral If Lender at any time has possession of any Collateral whether before or after an Event of Default

lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that

purpose as Grantor shall request or as Lender in Lenders sole discretion shall deem appropriate under the circurristances but failure to honor

arty request by Grantor shall not of itself be deemed to be failure to exercise reasonable care Lender shall not be required to take any steps

recessary to preserve any rights itt the Collateral against prior parties nor to protect preserve or maintain any security interest given to secure

tire Indebtedness

LENDERS EXPENDITURES It any action or proceeding is commenced that would materially affect Lenders interest in the Collateral or if

Grantor fails to comply with any provision of this Agreement or any Related Documents including but not limited to Grantors failure to

discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents Lander on

Grantor behalf may Ibul shall not be obligated to take any action that Lender deems appropriate including but not limited to discharging or

paying all taxes liens security interests encumbrances and other claims at any time levied or placed on the Collateral and paying all costs lot

insuring maintaining and preserving the Collateral All such expenditures incurred or paid by Lender for such purposes will then bear interest at

rlir rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor All such expenses will become

tiart of the Indebtedness and at Lenders option will lAf be payable on demand IBI be added to the balance of the Note and be apportioned

among and be payable with any installment payments to become due during either Ill the term of any applicable insurance policy or 121 tIre

remaining term of the Note or ICI be treated as balloon payment which will be due and payable at the Notes maturity The Agreement also

will secure payment of these amounts Such right shall be in addition to all other rights and remedies to which Lender may be entitled open
Lid ull

DEFAULT Each of the following shall constitute an Event of Default under this Agreement

Payment Default Grantor fails to make any payment when due under the Indebtedness

Other Default Oruntor jails to comply with or to perform aty other term obligation covenant or condition pntained in this A9reement or

in any of the Related Documents or to comply with or to perform any term obligation Covenant Ot condition contained in any other

agreement between Lender and Grantor

Default in Favor of Third Parties Should Borrower or any Grantor default under any loan extension of credit security agreement purchase

oi sales agreement or any other agreement in favor of any other creditor or person that may materially affect any of Grantors property or

Grantors or any Grantors ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the

Related Documents

False Statements Any warranty representation or statement made or furnished to Lender by Grantor or on Grantors behalf under this

Agreement or the Related Documents is false or misleading in any material respect either now or at the time made or furnished or becomes
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false or rrrisleodirsq at any time thereafter

Detective Coflateralization This Agreement or any of the Related Documents ceases to be in lull force and effect including failure of any

collateral document to create valid and perfected security interest or lienl at any time and for any reason

Insolvency The dissolution or termination of Grantors existence as going business or the death of any partner the insolvency of

Grantor the appointment of receiver for any part of Grantors property any assignment for the benefit of creditors any type of creditor

workout or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor

Creditor or Forfeiture Proceedings Commencement of foreclosure or torfeiture proceedings whether by 1udicial proceeding self-help

repossession or any other method by any creditor of Grantor or by any governmental agency against any collateral securing the

Indebtedness This includes garnishment of any of Grantors accounts including deposit accounts with Lender However this Event of

Default shall not apply if there is good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the

creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender

monies or surety bond for the creditor or forfeiture proceeding in an amount determined by Lender in its sole discretion as being an

adequate reserve or bond for the dispute

Events Affecting Guarantor Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or Guarantor

dies or becomes incompetent or revokes or disputes the validity of or liability under any Guaranty of the Indebtedness

Adverse Change material adverse change occurs in Grantors financial condition or Lender believes the prospect of payment or

performance of the Indebtedness is impaired

Insecurity Lender in good faith believes itself insecure

RIGHTS AND REMEDIES ON DEFAULT If an Event of Default occurs under this Agreement at any time thereafter Lender shall have all the

rights of secured party under the Michigan Uniform Commercial Code In addition and without limitation Lender may exercise any one or

more the following rights and remedies

Accelerate Indebtedness Lander may declare the entire Indebtedness including any prepayment penalty which Grantor would be required

mc pay immediately due and payable without notice of any kind to Grantor

Assemble Collateral Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title

arid other documents relating to the Collateral Lender may require Grantor to assemble the Collateral and make
it

available to Lender at

place to be designated by Lender Lender also shall have full power to enter upon the property of Grantor to take possession of and

remove the Collateral If the Collateral contains other goods not covered by this Agreement at the time of repossession Grantor agrees

Lender may take such other goods provided that Lender makes reasonable efforts to return them to Grantor after repossession

Sell the Collateral Lender shall have full power to sell lease transfer or otherwise deal with the Collateral or proceeds thereof mm Lendera

own name or that of Grantor Lender may sell the Collateral at public auction or private sale Unless the Collateral threatens to decline

speedily in value or is of type customarily sold on recognized market Lender will give Grantor and other persons as required by law

reasonable notice of the time and place of any public sale or the time after which any private sale or any other disposition of the Collateral

is to be made However no notice need be provided to any person who after Event of Default occurs enters into and authenticates an

agreement waiving that persons tight to notification of sale The requirements of reasonable notice shall be met if such notice is given at

least ten 10 days before the time of the sale or disposition All expenses relating to the disposition of the Collateral including
without

limitation the expenses of retaking holding insuring preparing for sale and telling the Collateral shall become part of the Indebtedness

secured by this Agreement end shall be payable on demand with interest at the Note rate from date of expenditure until repaid

Appoint Receiver Any failure of Grantor to pay any taxes assessed against the Collateral or to pay any installment of those taxes or to pay

army insurance premium upon any policy covering any property located upon the Collateral shall constitute waste and shall entitle Lender to

the appointment by court of competent jurisdiction of receiver of the Collateral for the purpose of preventing tIme waste except that no

receiver may be appointed for any dwelling house or farm occupied by any owner of it as the owners home or farm or for any store Or

other business property having an assessed valuation of $7500 or lesa Subject to the order of the court the receiver may collect the

rents and income from the Collateral and shall exercise control over the Collateral to the extent ordered by the court court may also

appoint receiver for the Cofateral in any other circumstances permitted by law Lender shall have the right to have receiver appointed

to take possession of all or any part of the Collateral with the power to protect and preserve the Collateral to operate the Collateral

preceding foreclosure or sale and to collect the Rents from the Collateral and apply the proceeds over and above the cost of the

receivership against the Indebtedness The receiver may serve without bond if permitted by law Lenders right to the appointment of

receiver shall exist whether or not the apparent value of the Collateral exceeds the Indebtedness by substantial amount Employment by

Lender shall not disqualify person from serving as receiver

Collect Revenues Apply Accounts Lender either itself or through receiver may collect the payments rents income and revenues from

the Collateral Lender may at any time in Lenders discretion transfer any Collateral into Lenders own name or that of Lenders nominee

and receive the payments rents income and revenues therefrom and hold the same as security for the Indebtedness or apply it to

payment of the Indebtedness in such order of preference as Lender may determine Insofar as the Collateral consists of accounts general

intangibles insurance policies instruments chattel paper choses in action or similar property Lender may demand collect receipt for

settle compromise adjust sue for foretlose or realize on the Collateral as Lender may determine whether or not Indebtedness or

Collateral is then due For these purposes Lender may on behalf of and in the name of Grantor receive open and dispose of mail

addressed to Grantor change any address to which mail and payments are to be sent and endorse notes checks drafts money orders

documents of title instruments and items pertaining to payment shipment or storage of any Collateral To facilitate collection Lender

may notify account debtors and obligors on any Collateral to make payments directly to Lender

Obtain Deficiency If Lender chooses to sell any or all of the Collateral Lender may obtain judgment against Grantor for any deficiency

remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this

Agreement Grantor shall be liable for deficiency even the transaction described in this subsection is sale of accounts or chattel

paper

Other Rights and Remedies Lender shall have all the rights
and remedies of secured creditor under the provisions of the Uniform

Commercial Code as may be amended from time to time In addition Lender shall have and may exercise any or all other rights and

remedies it may have available at law in equity or otherwise

Election of Remedies Except as may be prohibited by applicable law all of Lenders rights and remedies whether evidenced by this

Agreement the Related Documents or by any other writing shall be cumulative and may be exercised singularly or concurrently Election

by Lender to pursue any remedy shall not exclude pursuit of any other remedy and an election to make expenditures or to take action to

perform an obligation of Grantor under thia Agreement after Grantors failure to perform shell not affect Lenders right to declare default

and exercise its remedies

MISCELLANEOUS PROVtSIONS The following miscellaneous provisions are part of this Agreement

Amendments This Agreement together with any Related Documents constitutes the entire understanding
and agreement of the parties

as to the matters set forth in this Agreement No alteration of or amendment to this Agreement shall be effective unless given in writin5

and signed by the party or parties sought to be charged or bound by the alteration or amendment

Attorneys Fees Expenses Grantor
agrees to pay upon demand all of Lenders costs and expenses including Lenders reasonable

attorneys lees and Lenders legal expenses incurred in connection with the enforcement of this Agreement Lender may hire or pay

someone else to help enforce this Agreement and Grantor shall pay the costs and expenses of such enforcement Costs and expenses
nclude Lenders reasonable attorneys feet and legal expenses whether or not there is lawsuit including reasonable attorneys fees arid

ieqai expenses for bankruptcy proceedings linciuding efforts to modify or vacate any automatic stay or iniunctionl appeals and arre

anticipated postfudgment collection services Grantor also shall psy all court costs and such additional fees as may be directed by the

Caption Headings Caption heedings in this Agreement are for convenience purposes only and are not to be used to interpret or define the

provjsions of this Agreement

No Waiver by Lender Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing

and signed by Lender No delay or omission on the pert of Lender in exercising any right shall operate as waiver of such right or any

other right waiver by Lender of provision of this Agreement shall not prejudice or constitute waiver ot Lenders right otherwise to

demand strict compliance with that provision or any other provision of this Agreement No prior waiver by Lender nor any course of

dealing between Lender and Grantor shell constitute waiver of any of Lenders rights or of any of Grantors obligations as to any future

transactions Whenever the consent of Lender is required under this Agreement the granting of such consent by Lender in any instance

shall not constitute continurng consent to subsequent instances where such consent is required and in all cases such consent may be

granted or withheld in the sole discretion of Lender
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Notices Any notice required to be given under this Agreement shall be given ri writing and shaD be effective when actually delivered

when actually received by telefscsimile unless otherwise required by law when deposited with nationally recognized overnight courier

or if mailed when deposited in the United States mail as first class certified or registered mail postage prepaid directed to the addresses

shown near the beginning of this Agreement Any party may change its address for notices under this Agreement by giving formal written

notice to the other parties specifying that the purpose of the notice is to change the partys address For notice purposes Grantor agrees

to keep Lender informed at all times of Grantors current óddress Unless otherwise provided or required by law if there is more than one

Grantor any notice given by Lender to any Grantor is deemed to be notice given to all Grantors

Power of Attorney Grantor hereby appoints Lender as Grantors irrevocable attorney-in-fact for the purpose of executing any documents

necessary to perfect amend or to continue the security interest granted in this Agreement or to demand termination of filings of other

secured parties Lender may at any time and without further authorization from Grantor file carbon photographic or other reproduction

of any financing statement or of this Agreement for use as financing statement Grantor will reimburse Lender for all expenses for the

perfection and the continuation of the perfection of Lenders security interest in the Collateral

Severability If court of competent jurisdiction finds any provision of this Agreement to be illegal invalid or unenforceable as to any

circumstance that finding shall not make the offending provision illegal invalid or unenforceable as to any other circumstance If feasible

the offending provision shall be considered modified so that it becomes legal valid and enforceable If the offending provision cannot be so

modified it shall be considered deleted from this Agreement Unless otherwise required by law the illegality invalidity or unenforceability

if any provision of this Agreement shall not affect the legality validity or enforceability of any other provision of this Agreement

Successors and Assigns Subject to any limitations stated in this Agreement on transfer of Grantors interest this Agreement shall be

binding upon and inure to the benefit of the parties their successors end assigns If ownership of the Collateral becomes vested is

person other then Grantor Lender without notice to Grantor may deal with Grantors successOrs with reference to this Agreement end the

Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the

Indebtedness

Survival of Representations and Warranties All representations warranties and agreements made by Grantor in this Agreement shall

survive the execution and delivery of this Agreement shall be continuing in nature and shall remain in full force and effect until such time

as Grantors Indebtedness shell be paid in full

Time is of the Essence Time is of the essence ri
the performance of this Agreement

Waive Jury All parties to this Agreement hereby waive the right to any jury trial in any action proceeding or counterclaim brought by any

party against any other party

DEFINITIONS The following capitalized words and terms shall have the following meanings when used in this Agreement Unless specifically

stated to the contrary sll references to dollar amounts shall mean amounts in lawful money of the United States of America Words and terms

used in the singular shall include the plural and the plural shall include the singular as the context may require
Words and terms not otherwise

defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code

Agreement The word Agreement means this Commercial Security Agreement as this Commercial Security Agreement may be amended

or modified from time to time together with all exhibits and schedules attached to this Commercial Security Agreement from tinis to time

Borrower The word Borrower means Baseball Heroes Of Oakland County Limited Partnership and includes all co-signers and co-makers

signing the Note and all their successors and assigns

Collateral The word Collateral means all of Grantors right title and interest in and to all the Collateral as described in the Collateral

Description section of this Agreement

Default The word Default means the Default set forth in this Agreement in the section titled Default

Environmental Laws The words Environmental Laws mean any and all state federal and local statutes regulations and ordinances

relating to the protection of human health or the environment including without limitation the Comprehensive Environmental Response

Compensation and Liability Act of 1980 as amended 42 USC Section 9601 et seq ICERCL.Al the Superfund Amendments and

Reauthorization Act of 986 Pub No 99-499 lSARAl the Hazardous Materials Transportation Act 49 U.S.C Section BOL at seq

lie Resource Conservation and Recovery Act 42 U.S.C Section 8901 at seq or other applicable state or federal laws rules or

regulations edopted pursuant thereto

Event of Default The words Event of Default mean arty of the events of default set forth in this Agreemeni in the default section of this

Agreement

Grantor The word Grantor means Baseball Heroes Of Oakland County Limited Partnership

Guarantor The word Guarantor means any guarantor surety or accommodation party of any or all of the Indebtedness

Guaranty The word Guaranty means the guaranty from Guarantor to Lender including without limitation guaranty of all or part of the

Note

Hazardous Substances The words Hazardous Substances mean materials that because of their quantity concentration or physical

chemical or infectious characteristics may cause or pose present or potential hazard to human health or the environment when

improperly used treated stored disposed of generated manufactured transported or otherwise handled The words Hazardous

Substances are used in their very broadest sense and include without limitation any and all hazardous or toxic substances materials Or

waste as defined by or listed under tIm Environmental Laws The term Hazardous Substances also includes without limitation petrolaum

rind petroleum by.crroducts or any fraction thereof arid asbestos

Indebtedness The word Indebtedness means the indebtedness evidenced by the Note or Related Documents including all principal and

inrerest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of

the Related Documents

Lender The word Lender its successors and assigns

Note The word Note Note executed by Baseball Heroes Of Oakland County Limited Partnership in the principal amount of

$29400.00 dated May 2008 together with all renewals of extensions of modifications of refinancings ol consolidations of and

substitutions for the note or credit agreement

Property The word Property means all of Grantors right title and interest in and to alt the Property as described in the Collateral

Description section of this Agreement

Belated Documents The words Related Documents mean all promissory notes credit agreements loan agreements environmental

agreements guaranties security agreements mortgages deeds of trust security deeds collateral mortgages and all other Instruments

itgreernents and documents whether now or hereafter sxisting executed in connection with the Indebtedness

GRANTOR HAS READ AND UNDERSTOOD ALl THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS

TERMS THIS AGREEMENT IS DATED MAY iF 2008

GRANTOR

3ASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

RIDE THE WAVE INDY BASEBALL Lt General Partner of Baseball Heroes Of Oakland County Limited Partnerahip

By________________
Robert Hilliard Manager of ide The Wave Indy

Baseball I.I.C
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Grantor Baseball Heroes Of Oakland County Limited

Partnership

315-130 North Telegraph Road

Waterford Ml 48328

arid do riot limit the applicability of this document to any particular loan or item

has been omitted due to text length imitations

Lender Clarkston State Bank

Commercial Loans

15 Main Street

Clarkston MI 48346

INSURANCE REQUIREMENTS Grantor Baseball Heroes Of Oakland County Limited Partnership Grantor understands that insurance

coverage is required in connection with the extending of loan or the providing of other financial accommodations to Grantor by Lender These

requIrements are set forth in the security documents for the loan The following minimum insurance coverages must be provided on the

tctowing described collateral the Collateral

Collateral 1994 MCI MC-12 Motorcoach WIN 1M8RCM7A3PO46O61
Type Comprehensive and collision

Amount Full Insurable Value

Basis Replacement value

Endorsements Lender loss payable clause with stipulation that coverage will not be cancelled or diminished without

minimum of days prior written notice to Lender

Latest Delivery Date By the loan closing date

INSURANCE COMPANY Grantor may obtain insurance from any insurance company Grantor may choose that is reasonably acceptable to

Lenoer Grantor understands that credit may not be denied solely becaye insuralce
was not purchased through Lender

FAILURE TO PROVIDE INSURANCE Grantor agrees to deliv rdr1rtb latest delivery date stated above proof of the required

insurance as provided above with an effective date of May 2008 or earlier Grantor acknowledges and agrees that if Grantor fails to

rojde any required insurance or fails to continue such insurance in force Lender may do so at Grantors expense as provided in the applicable

security document The cost of any such insurance at the option of Lender shall be added to the indebtedness as provided in the security

document GRANTOR ACKNOWLEDGES THAT IF LENDER SO PURCHASES ANY SUCH INSURANCE THE INSURANCE WILL PROVIDE LIMITED

PROTECTION AGAINST PHYSICAL DAMAGE TO THE COLLATERAL UP TO AN AMOUNT EQUAL TO THE LESSER OF 11 THE UNPAID
BALANCE OF THE DEBT EXCLUDING ANY UNEARNED FINANCE CHARGES OR THE VALUE OF THE COLLATERAL HOWEVER
GRANTORS EQUITY IN THE COLLATERAL MAY NOT BE INSURED IN ADDITION THE INSURANCE MAY NOT PROVIDE ANY PUBLIC

LIABILITY OR PROPERTY DAMAGE INDEMNiFICATION AND MAY NOT MEET THE REQUIREMENTS OF ANY FINANCIAL RESPONSIBILITY

LAWS

AUTHORIZATION For purposes of insurance coverage on the Collateral Grantor authorizes Lender to provide to any person including any
insurance agent or company all information Lender deems appropriate whether regarding the Collateral the loan or other financial

accommodations or both ZtW /ia/
GRANTOR AGREES TO THE TERMS OF THIS AGREEMENT WHICH IS DATED MAY 2008

GRANTOR

BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

RIDE THE WAVE INDY BASEBALL LLC General Partner of Baseball Heroes Of Oakland County Limited Partnership

By 24Vi-

C-

AGREEMENT TO PROVIDE INSURANCE

Robert HiII1thd MaTager ofRide The Wave lndy

Baseball LLC

FOR LENDER USE ONLY

INSURANCE VERIFICATION
DArE ________ PHONE

AGENrS NAME
______________________________

AGENCY
______________ ________________

AODRESS

INSURANCE COMPANY
____________________________________________

DLIDY NUMBER
________________________

EFETtVE DATES

GM ENT
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Borrower Baseball Heroes Of Oakland County Limited Lender Clarkston State Bank

Partnership Commercial Loans

315-130 North Telegraph Road 15 Main Street

Waterford Ml 48328 Clarkston Ml 48346

THIS BUSINESS LOAN AI3REEMENT dated May 2008 is made and executed between Baseball Heroes Of Oakland County Limited

Partnership Borrower and Clarkston State Bank lLenderl on the following terms and conditions Borrower has received prior commercial

loans from lendar or has applied to Lender for commercial loan or loans or other financial accommodations including those which may be

described no any exhibit or schedule attached to this Agreement lLoan Borrower understands and agrees that Al in granting renewing

or extending any Loan Lender is relying upon Borrowers representations warranties and agreements as set forth in this Agreement the

granting renewing or extending of any Loan by Lender at all times shell be subject to Lenders sole judgment and discretion end IC all tuch

Loans shall be and remain subject to the terms and

conditionsisyret
TERM This Agreement shall be effective as of May ii 2dn shsl continue in full force and effect until euch time as all of Borrowers

tans in favor of Lender have been paid in full including principal interest costs expenses attorneys fees and other lees and charges or

until such time as the parties may agree in writing to terminate this Agreement

CONDITIONS PRECEDENT TO EACH ADVANCE Lenders obligation to make the initial Advance and each subsequent Advance under this

Aqeement shtli be subject to the fulfillment to Lenders satisfaction of all of the conditions set forth in this Agreement and ri the Related

Diiuments

Loan Documents Borrower shall provide to Lender the following documents for the Loan Ill the Note 12 Security Agreements

granting to Lender security interests in the Collateral 13 financing statements and all other documents perfecting Lenders Security

interests 141 evidence of insurance as required below guaranties 16 together with all such Related Documents as Lender nay

require for the Loan all in form and substance satisfactory to Lender and Lenders counsel

Borrowers Authorization Borrower shall have provided in form and substance satisfactory to Lender properly certified resolutions duly

authorizing the execution and delivery of this Agreement the Note and the Related Documents In addition Borrower shall have provided

such other resolutions authorizations documents and instruments as Lender Or its counsel may require

Payment of Fees and Expenses Borrower shall have paid to Lender all fees charges and other expenses which are then due and payable

as specified in this Agreement or any Related Document

Representations and Warranties The representations and warranties set forth in this Agreement in the Related Documents and in any

document or certificate delivered to Lender under this Agreement are true and correct

No Event of Default There shall not exist at the time of any Advance condition which would constitute an Event of Default under this

Agreement or under any Related Document

REPRESENTATIONS AND WARRANTIES Borrower represents and warrants to Lender as of the date of this Agreement as of the date of each

disriursement of loan proceeds as of the date of any renewal extension or modification of any Loan and at all times any Indebtedness exists

Organization Borrower is limited partnership which is and at all times shall be duly organized validly existing
and in good standing

under and by virtue of the laws of the State of Michigan Borrower is duly authorized to transact business in all other states in which

Borrower is doing business having obtained all necessary filings governmental licenses and approvals for each state In which Borrower is

doing business Specifically Borrower is and at all times shall be duly qualified as foreign limited partnership in all states in which the

failure to so qualify would have material adverse effect on its business or financial condition Borrower has the full power and authority

to own its properties and to transact the business in which it is presently engaged or presently proposes to engage Borrower maintains an

office at 315l3O North Telegraph Road Waterford Ml 48328 Unless Borrower has designated otherwise in writing the principal office

is the office at which Borrower keeps its books and records including its records concerning the Collateral Borrower will notify Lander

prior to any change in the location of Borrowers principal office address or any change in Borrowers name Borrower shall do all things

necessary to preserve and to keep in lull force and effect its existence rights snd privileges and shall comply with alt regulations rules

ordinances statutes orders and decrees of any governmental or quasi-governmental authority or court applicable to Borrower and

Borrowers business activities

Assumed Business Names Borrower has filed or recorded all documents or filings required by law relating to all assumed business names

used by Borrower Excluding the name of Borrower the following is complete list of all assumed business names under which Borrower

doea business None

Authorization Borrowers execution delivery and performance of this Agreement and all the Related Documents have been duly

authorized by all necessary action by Borrower and do not conflict with result in violation of or constitute default under Ill any

provision of lal Borrowers articles or agreements of partnership or Ib any agreement or other instrument binding upon Borrower or 121

any law governmental regulation court decree or order applicable to Borrower or to Borrowers properties

Financial Information Each of Borrowers financial statements supplied to Lender truly and completely disclosed Borrowers financial

condition as of the date of the statement and there has been no material adverse change in Borrowers financial condition subsequent to

the date of the most recent financial statement supplied to Lender Borrower has no material contingent obligations except as disclosed in

such financial statements

Legal Effect This Agreement constitutes and any instrument or agreement Borrower is required to give under this Agreement when

delivered will constitute legal valid and binding obligations of Borrower enforceable against Borrower in accordance with their respective

terms

Properties Except at contemplated by this Agreement or as previously disclosed in Borrowers financial statements or in writing to Lender

and as accepted by Lender and except for property tax liens for taxes not preaently due and payable Borrower owns and has good title to

all of Borrowers properties free and clear of eli Security Interests and has not executed any security documents or financing statements

relating to such properties All of Borrowers properties are titled in Borrowers legal name and Borrower has not used or filed financing

statement under any Other name for at least the last five years

Hazardous Substances Except as disclosed to and acknowledged by Lender in writing Borrower represents and werrants that Ill During

the period of Borrowers Ownership of the Collateral there has been no use generation manufacture storage treatment disposal release

or threatened release of any Hazardous Substance by any person on under about or from any of the Collateral 12 Borrower has no

knowledge of or reason to believe that there has been lel any breach or violation of any Environmental Laws Ib any use generation

manufacture storage treatment disposal release or threatened release of any Hazardous Substance on under about or from the

Collateral by any prior owners or occupants of any of the Collateral or ci any actual or threatened litigation or claims of any kind by any

person relating to such matters 13 Neither Borrower nor any tenant contractor agent or other authorized user of any 01 the Collateral

shell use generate manufacture store treat dispose of or release any Hazardous Substance on under about or from any of the

Coilatersi and any such activity shall be conducted in eompiience with all applicable federal state arid local laws regulations and

ordinances inciuding without limitation all Environmental Laws Borrower authorizes Lander and its agents to enter upon the Collateral to

make such inspections and tests as Lender may deem appropriate to determine compliance of the Collateral with this section the

Agreerrient Any inspections or tests made by Lender shall be at Borrowers expense and for Lenders purposes only arid shall not be

construed to create any responsibility or liability on the part of Lender to Borrower or to any other person The representations and

wannties contwned herein are based onBorrowers due diligence in investigating the Collateral for hazardous waate and Hazardous

Substances Borrower hereby releases and waives any future claims against Lender for indemnity or contribution in the event

Borrower becomes liable for cleanup or other coats under any such laws and agrees to indemnify and hold harmless Lender against

any and all claims losses liabilities damages penalties and expenses which Lender may directly or indirectly sustain or suffer resulting

from breach of thit section of the Agreement or as consequence of any use generation manufacture storage disposal release or

threatened release ol hazardous waste or substance on the Collateral The provisions of this section of the Agreement including the

obligation to indemnify shall survive the payment of the Indebtedness end the termination expiration or satitfaction of this Agreement and

shall not be affected by Lenders acquisition of any interest in any of the Collateral whether by foreclosure or otherwise

Litigation and Claims No litigation claim investigation administrative proceeding or airnilar action including those for unpaid taxesi

against Borrower is pending or threatened and no other event has occurred which may materially adversely affect Borrowers financial

condition or properties other than litigation claims or other events if any that have been disclosed to arid acknowledged by Lender in
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writing

Taxes To the best of borrowers knowledge all of Borrowers tax returns and reports that are or were required to be filed have been

LIeU and all taxes assessments and other governmental charges have been paid in full except those presently being or to be contested by

Borrower irs good taith in the Ordinary course of business and for which adequate reserves have been provided

Lien Priority Unless otherwise previously disclosed to Lander in writing Borrower has not entered into or granted any Security

Agreements or permitted the filing or attachment of any Security Interests on or affecting any of the Collateral directly or indirectly

securing repayment of Borrowers Loan and Note that would be prior or that may in any way be superior to Lenders Security Interests and

rights in and to such Collateral

Binding Effect This Agreement the Note all Security Agreements hf any and all Related Documents are binding upon the signers

hereof as well as upon their successors representatives and assigns and are legally enforceable in accordance with their respective

ierms

AFFIRMATIVE COVENANTS Borrower covenants and agrees with Lender that so long as this Agreement remains in affect Borrower will

Notices of Claims and Litigation Promptly inform Lender in writing of Ill all material adverse changes in Borrowers financial condition

intl 12 all existing arid all threatened litigation claims investigations administrative proceedings or similar actions affecting Borrower or

my Guarantor which could materially affect the financial condition of Borrower or the financial Condition of any Guarantor

Financial Records Maintain its books and records in accordonce with GAAP applied on consistent basis and permit Lender to examine

and audit Borrowers books and records at all reasonable times

Financial Statements Furnish Lender with the following

Tax Returns As soon as available but in no event later than ninety 90 days after the applicable filing date for the tax reporting

tieriod ended Federal and other governmental tax returns prepared by certified public accountant satisfactory to Lender

All financial reports required to be provided under this Agreement shall be prepared in accordance with GAAP applied on consistent

basis and certified by Borrower as being true and correct

Additional Information Furnish such additional information and statements as Lender may request from time to time

Insurance Maintain fire and other risk insurance public liability insurance and such other insurance as Lender may require with respect to

Borrowers properties and operations in form amounts coverages and with insurance companies acceptable to Lender Borrower upon

iequest of Lander will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender including

stipulations that coveragea will not be cancelled or diminished without at least fifteen 115 days prior written notice to Lender Each

insurance policy also shall include an endorsement providing that coverage in favor of Lender will not be impaired in any way by any act

itmission or default of Borrower or any other person In connection with all policies covering assets in which Lender holds or is offered

security interest for the Loans Borrower will provide Lender with such lenders loss payable or other endorsements as Lender may require

Insurance Reports Furnish to Lender upon request of Lender reports on each existing insurance policy showing such information as

Lender may reasonably request including without limitation the following Ill the name of the insurer 12 the risks insured 131 the

imaunt of the policy 141 the properties insured 51 the then current property values on the basis of which insurance hss been obtained

and the manner of determining those values and 16 the expiration date of the policy In sddition upon request of Lender however not

tore often than annually Borrower will have an independent appraiser satisfactory to Lender determine as applicable the actual cash

saluo or replacement cost of any Collateral The cost of such appraisal shall be paid by Borrower

Guaranties Prior to disbursement of any Loan proceeds furnish executed guaranties of the Loans in favor of Lender executed by the

ruarantor named below on Lenders forms and in the amount and under the conditions set forth itt those guaranties

Name of Guarantor Amount

Ride The Wave Indy Baseball LLC Unlimited

Other Agreements Comply with all terms and conditions of all other agreements whether now or hereafter existing between Borrower

and any other party and notify Lender immediately in writing of any default in connection with any other such agreements

toari Proceeds Use all Loan proceeds solely for Borrowers business operations unless specifically consented to the contrary by Lender in

writing

Taxes Charges and Liens Pay and discharge when due all of its indebtedness and obligations including without limitation all assessments

taxes governmental charges levies and liens of every kind and nature imposed upon Borrower or its properties income or profits prior

to the date on which penalties would attach and all lawful claims that if unpaid might become lien or charge upon any of Borrowers

liroperties income or profits

Performance Perform and comply in timely manner with all terms Conditions and provisions set forth in this Agreement in the Related

locuments and in all Other instruments and agreements between Borrower and Lender Borrower shall notify Lender immediately in

writing of any default in connection with any agreement

Operations Maintain executive and management personnel with substantially the same qualifications and experience as the present

ixecutive and management personnel provide written notice to Lender of any change in executive and management personnel conduct its

business affairs in reasoneble and prudent manner

Environmental Studies Promptly conduct and complete at Borrowers expense all such investigations studies Samplings and testings as

nay be requested by Lender or any governmental authority relative to any substance or any waste or byproduct of any substsnce delioed

IS toxic or hazardous substance under applicable federal state or local law rule regulation order or directive at or affecting any

property or any facility owned leased or used by Borrower

Compliance with Governmental Requirements Comply with all laws ordinances and regulations now or hereafter in effect of all

governmental authorities applicable to the conduct of Borrowers properties businesses and operations and to the use or occupancy 01 the

Collateral including without limitation the Americans With Disabilities Act Borrower may Contest in good faith any such law ordinance

ir regulation and withhold compliance during any proceeding including appropriate appeals so long ax Borrower has notified Lender in

.vritiny prior to doing so and so long as in Lenders sole opinion Lenders interests in the Collateral are not jeopardized Lender may

require Borrower to post adequate security or surety bond reasonably satisfactory to Lender to protect Lenders interest

Inspection Permit employees or agents
of Lender at any reasonable time to inspect any and all Collateral for the Loan or Loans and

Itorrowers other properties and to examine or audit Borrowers books accounts and records and to make copies and memoranda of

Borrowers books accounts and records If Borrower now or at any time hereafter maintains any records including without limitation

iomputer generated records and computer software programs for the generation of such records in the possession of third party

Borrower upon request of Lender shall notify such party to permit Lender free access to such records at all reaeonable times arid to

provide Lender with copies of any records it may request all at Borrowers expense

Environmental Compliance and Reports Borrower shall comply in all respects with any and sll Environmental Laws not cause or permit to

exist as result of an intentional or unintentional action or omission on Borrowers part or on the part of any third party on property

iiwned and/or occupied by Borrower any environmental activity where damage may result to the environmant unless such environmental

crivity is p.irsiaermt to end in compliance with the conditions of permit issued by the appropriate federal state or local governmental
.ti.ithorities shall furnish to Lender promptly and in any event within thirty 1301 days after receipt thereof copy of arty notice summons
lien citation directive letter or other communication from any governmental agency or instrumentality concerning any intentional or

arimntentional action or omission on Borrowers part in connection with any environmental activity whether or not there is damage to the

invironrnent and/or other natural resources

Additional Assurances Make execute and deliver to Lender such promissory notes mortgages deeds of trust security agreements

assignments tinaning ststemente instruments documents and other a9reements as Lender or its attorneys may reasonably request to

evidence and secure the Loans and to perfect all Security Interests

LENDERS EXPENDITURES If any action or proceeding is commenced that would materially affect Lenders interest in the Colleteral or if

Borrower fails to comply with any provision of this Agreement or any Related Documents including but not limited to Borrowers failure to

discharge or pay when due any amounts Borrower is required to discharge or pay under this Agreement or any Related Documents Lender on

Borrowers behalf may Ibut shall not be obligated to take any action that Lender deems appropriate including but not limited to discharging or

paying all taxes liens security interests encumbrances and other claims at any time levied or placed on any Collateral and paying
all costs for

insuring maintaining and preserving any Collateral All such expenditures incurred or paid by Lender for such purposes will then bear interest at

the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Borrower All such expenses will become

part of the Indebtedneas and at Lenders option will IA be payabfe on demand IB be added to the balance of the Note and be
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apportioned among arid be payable with any installment payments to become due during either II the term of any applicable insurance policy

or the remaining term of the Note or IC be treated as balloon payment which will be due arid payable at the Notes maturity

NEGATIVE COVENANTS Borrower covenants and agrees with Lender that while this Agreement is in effect Borrower shell not without the

prior written consent of Lender

Indebtedness and Liens Ill Except lot trade debt incurred in the normal course of business snd indebtedness to Lender contemplated by

this Agreement create incur or assume indebtedness for borrowed money including capital leases 121 sell trsnster mortgage assign

pledge lease grant security interest in or encumber any of Borrowers assets except as allowed as Permitted Liens or 131 sell with

recourse any of Borrowers accounts accept to Lender

Continuity of Operations 11 Engage in any business activities substantially different than those in which Borrower is presently engaged

cease operations liquidate merge transfer acquire or Consolidate with any other entity change its name dissolve or transter or sell

Collateral out of the ordinary Course of business or 13 make any distribution with respect to any capital account whether by reduction of

capital or otherwise

Loans Acquisitions and Guaranties Ill Loan invest in or advance money or assets to any other person enterprise or entity 121

purchase create or acquire any interest in any other enterprise or entity or incur any obligation as surety or guarantor other than in

the ordinary course of business

Agreements Borrower will not enter into any agreement containing any provisions which would be violated or breached by the

performance of Borrowers obligations under this Agreement or in connection herewith

CESSATION OF ADVANCES If Lender has made any commitment to make any Loan to Borrower whether under this Agreement or under any

other agreement Lender shall have no obligation to make Loan Advances or to disburse Loan proceeds if IA Borrower or any Guarantor is in

.lefault under the terms of this Agreement or any of the Related Documents or any other agreement that Borrower or any Guarantor has with

Lender IB Borrower or any Guarantor dies becomes incompetent or becomes insolvent files petition in bankruptcy or similar proceedings
rr is ad1udged bankrupt ICI there occurs material adverse change in Borrowers financial condition in the financial condition of any

Guarantor or ri the value of any Collateral securing any Loan or ID any Guarantor seeks claims or otherwise attempts to limit modify or

invoke such Guarantors guaranty of the Loan or any other loan with Lender or lEl Lender in good faith deems itself insecure even though no

lEveril of Default shall have occurred

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves right of setoff in all Borrowers accounts with Lender Iwbether

checking savings or some other account This includes all accounts Borrower holds lointly with someone else and all accounts Borrower may

open in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be prohibited by

law Borrower authorizes Lender to the extent permitted by applicable law to charge or setoff all sums owing on the Indebtedness against any

and all such accounts

DEFAULT Each of the following shall constitute an Event of Default under this Agreement

Payment Default Borrower fails to make any payment when due under the Loan

Other Defaults Borrower fails to comply with or to perform any other term obligation covenant or condition contained in this Agreement
or in any of the Related Documents or to comply with or to perform any term obligation covenant or condition corrtarned in any other

agreement between Lender and Borrower

Default in Favor of Third Parties Borrower or any Grantor defaults under any loan extension of credit security agreement purchase or

sales agreement or any other agreement in favor of any other creditor or person that may materially affect any of Borrowers or any

Grantors property or Borrowers or any Grantors ability to repay the Loans or perform their respective obligations under this Agreement or

any of the Related Documents

False Statament Any warranty representation or statement made or furnished to Lender by Borrower or on Borrowers behalf under this

Agreement or the Related Documents is false or misleading in any material respect either now or at the time made or furnished or becomes

false or misleading at any time thereafter

Death or Insolvency The dissolution or termination of Borrowers existence as going business or the death of any partner the insolvency

Borrower the appointment of receiver for
any part of Borrowers property any assignment for the benefit of creditors any type of

.reditor workout or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower

Defective Collateralization This Agreement or any of the Related Documents ceases to be in full force and effect lincluding failure of any

ollateral document to create valid and perfected security interest or lien at any time and for any reason

Creditor or Forfeiture Proceedings Commencement of foreclosure or forfeiture proceedings whether by judicial proceeding self-help

epoasession or any other rtietftod by any creditor of Borrower or by any governmental agency against any collateral securing the Loan

this includes garnishment of any of Borrowers accounts including deposit accounts with Lender However this Event of Default shell

rot apply if there is good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the Creditor or

forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or

surety bond br the creditor or forfeiture proceeding in an amount determined by Lender in its sole discretion as being an adequate

eserve or bond br the dispute

Events Affecting Guarantor Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any

Guarsirtor dies or becomes incompetent or revokes or disputes the validity of or liability under any Guaranty of the Indebtedness

Events Affecting General Partner of Borrower Any of the preceding events occurs with respect to any general partner cit Borrower or any

.erieral partner dies or becomes incompetent

Change in Ownership The resignation or expulsion of any general partner with an ownership interest of twenty-five percent l25%l or more

or Borrower

Adverse Change material adverse change occurs in Borrowers financial condition or Lender believes the prospect of payment or

erformarice of the Loan is impaired

insecurity Lender in good faith believes itself insecure

EFFECT OF AN EVENT OF DEFAULT If any Event of Default shall occur except where otherwise provided in this Agreement or the Related

Documents all commitments and obligations of Lender under this Agreement or the Related Documents or any other agreement immediately will

terminate including any obligation to make further Loan Advances or disbursementsl and at Lenders option all Indebtedness immediately will

become due and payable all without notice of any kind to Borrower except that in the case of an Event of Default of the type described itt the

Insolvency subsection above such acceleration shall be automatic and not optional In addition Lender shall have all the rights and remedies

rjrovided in the Related Documents or available at law in equity or otherwise Except as may be prohibited by applicable law all of Lenders

rights and remedies shall be cumulative and may be exercised singularly or concurrently Election by Lender to pursue any remedy shall not

exclude pursuit of any other remedy and an election to make expenditures or to take action to perform an obligation of Borrower or of any

Grantor shell not affect Lenders right to declare default and to exercise its rights and remedies

MISCELLANEOUS PROVISIONS The following miscellaneous provisions are part of this Agreement

Amendments This Agreement together with any Related Documents Constitutes the entire understanding and agreement of the parties

is to the matters set forth in this Agreement No alteration of or amendment to this Agreement shall be effective unless given in writing

inri signed by the party or parties sought to be charged or bound by the alteration or amendment

Attorneys Fees Expenses Borrower agrees to pay upon demand all of Lenders costs and expenses including Lenders reasonable

attorneys fees arid Lenders legal expenses incurred in connection with the enforcement of this Agreement Lender may hire or pay

else to help enforce this Agreement and Borrower shall
pay the costs and expenses of such enforcement Costs snd expenses

nclulie Lenders reasonable attorneys lees snd legal expenses whether or not there is lawsuit including reasonable attorneys fees and

legal expenses for bankruptcy proceedings including efforts to modify or vacate any autOmatic stay or injunction appeals and any

iriticipated post-judgment collection services Borrower also shell pay
all court coats and such additional fees as may be directed by the

orrurt

Caption Headings Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or deliria the

provisions of this Agreement

Consent to Loan Participation Borrower agrees and consents to Lenders asIa or transfer whether now or later of one or more

narticrpation interests in the Loan to one or more purchasers whether related or unrelated to Lender Lender may provide without any

imitation whatsoever to any one or more purchasers or potential purchasers any information or knowledge Lender may have about

Borrower or about any other matter relating to the Loan and Borrower hereby waives any rights to privacy Borrower may have with respect
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to such matters Borrower
additionally waives any and all notices ot sale of participation interests as well as all notices of any repurchase

of such participation interests Borrower also agrees that the purchasers of any such participation interests will be considered as the

absolute owners of such interests in the Loan and will have all the rights granted under the participation agreement or agreements

governing the sale of such participation interests Borrower further waives all rights of offset or counterclaim that it may have now or later

against Lender or against any purchaser of such participstiori interest and unconditionally agrees that either Lender or such purchaser may
enforce Borrowers obligation under the Loan irrespective of the failure or insolvency of any holder of any interest in the Loan Borrower

further agrees that the purchaser of any such participation interests may enforce its interests irrespective of any personal claims or

sefenses that Borrower may have against Lender

No Waiver by Lender Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is giverr in writing

and signed by Lender No delay or omission on the part of Lender in exercising any right shall operate as waiver of such right or any

other right waiver by Lender of provision of this Agreement shall not prejudice or constitute waiver of Lenders right otherwise to

derrrarid strict compliance with that provision or any other provision of this Agreement No prior waiver by Lender nor any course of

dealing between Lender and Borrower or between Lender and any Grantor shall constitute waiver of any of Lenders rights or of any of

Borrowers or any Grantors obligations as to any future transactions Whenever the Consent of Lender is required under this Agreement
the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent instances where such consent

is required and in all cases such consent may be granted or withheld in the sole discretion of Lender

Notices Any notice required to be given under this Agreement shall be given in writing and shall be effective when actually delivered

when actually received by telefacsimile unless otherwise required by lawl when deposited with nationally recognized overnight courier

or if mailed when deposited in the United States mail as first class certified or registered mail postage prepaid directed to the addresses

shown near the beginning of this Agreement Any party may change its address for notices under this Agreement by giving formal written

notice to the other parties specifying that the purpose of the notice is to change the partys address For notice purposes Borrower

agrees to keep Lender informed at all times of Borrowers current address Unless otherwise provided or required by law it there is more
than one Borrower any notice given by Lender to any Borrower is deemed to be notice given to all Borrowers

Severability If court of competent lurisdiction finds any provision of this Agreement to be illegal invalid or unenforceable as to arty

circumstance that finding shall not make the offending provision illegal invalid or unenforceable as to any other circumstance If feasible

the offending provision shall be considered modified so that it becomes legal valid and enforceable If the offending provision cannot be so

modified it shall be considered deleted from this Agreement Unless otherwise required by law the illegality invalidity or unenforceability

of any provision of this Agreement shall not affect the legality validity or enforceability of any other provision of this Agreement

Subsidiaries and Affiliates of Borrower To the extent the context of any provisions of this Agreement makes it appropriate including

without limitation any representation warranty or covenant the word Borrower as used ii this Agreement shall include all of Borrowers
subsidiaries and affiliates Notwithstanding the foregoing however under rio circumstances shall this Agreement be construed to require

Lender to make any Loan or other financial accommodation to any of Borrowers subsidiaries or affiliates

Successors and Assigns All covenants and agreements by or on behalf of Borrower contained in this Agreement or any Related

Documents shall bind Borrowers successors and assigns and shall inure to the benefit of Lender and its successors and assigns Borrower

shall not however have the right to assign Borrowers rights under this Agreement or any interest therein without the prior written

consent of Lender

Survival of Representations and Warranties Borrower understands and agrees that in making the Loan Lender is relying on all

representations warranties and covenants made by Borrower in this Agreement or in any certificate or other instrument delivered by

Borrower to Lender under this Agreement or the Related Documents Borrower further agrees that regardless of any investigation made by

lender all such representations warranties and covenants will survive the making of the Loan and delivery to Lender of the Related

Documents shall be continuing in nature and shall remain in full force and effect until such time as Borrowers Indebtedness shall be paid

iir lull or until this Agreement shall be terminated in the manner provided above whichever is the last to occur

Time is of the Essence Time is of the essence in the performance of this Agreement

Waive Jury All parties to this Agreement hereby waive the right to any jury trial in any action proceeding or counterclaim brought by any

party against any other party

DEFINITIONS TIre following capitalized words and terms shall have the following meanings when used in this Agreement Unless specifically

stated to the contrary all references to dollar amounts shall mean amounts in lawful money of the United States of America Words and terms

used in the singular shall include the plural and the plural shall include the singular as the context may require Words and terms not otherwise

defined itt this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code Accounting words and terms not

othirwise defined in this Agreement shall have the meanings assigned to them in accordance with generally accepted accounting principles as in

effect on the date of this Agreement

Advance The word Advance means disbursement of Loan funds made or to be made to Borrower or on Borrowers behalf on line

of credit or multiple advance basis under the terms and conditions of this Agreement

Agreement The word Agreement means this Business Loan Agreement as this Business Loan Agreement may be amended or modified

from time to time together with all exhibits and schedules attached to this Business Loan Agreement from time to time

Borrower The word Borrower means Baseball Heroes Of Oakland County Limited Partnership and includes all co-signers and co-makers

signing the Note and all their successors and assigns

Collateral The word Collateral means all property and assets granted as collateral security for Loan whether real or personal property

whether granted directly or indirectly whether granted now or in the future and whether granted in the form of security interest

mortgage collateral mortgage deed of trust assignment pledge crop pledge chattel mortgage ctllatersl chattel mortgage chattel trust

lrrctors lien equipment trust conditional sale trust receipt lien charge lien or title retention contract lease or consignment intended as

security device or any other security or lien interest whatsoever whether created by law contract or otherwise

Envronmental Laws The words Environmental Laws mean any and all atate federal and local statutes regulations and ordinances

relating to the protection of human health or the environment including without limitation the Comprehensive Environmental Response

Compensation and Liability Act of 1980 as amended 42 U.S.C Section 9601 et seq lCERCLAl the Superfund Amendments and

Reauthorization Act of 1986 Pub No 99.499 lSARAl the Hazardous Materials Transportation Act 49 U.S.C Section 1801 et seq
the Resource Conservation and Recovery Act 42 U.S.C Section 6901 at seq or other applicable state or ledetal laws rules or

regulations adopted pursuant thereto

Event of Default The words Event of Default mean any of the events of default set forth in this Agreement in the default section of this

Agreement

GAAP The word GAAP means generally accepted accounting principles

Grantor The word Grantor means each and all of the persons or entities granting Security Interest in any Collateral for the Loan

including without limitation all Borrowers granting such Security Interest

Guarantor The word Guarantor means any guarantor surety or accommodation party of any or all of the Loan

Guaranty The word Guaranty means the guaranty from Guarantor to Lender including without limitation guaranty of all or part of the

Note

Hazardous Substances The words Hazardous Substances mean materials that because of their quantity concentration or physical

chcrriicsl or infectious characteristics may cause or pose present or potential hazard to human health or the environment when

improperly used treated stored disposed of generated manufactured transported or otherwise handled The words Hszsrdous

Substances are used in their very broadest sense and include without limitation any and all hazardous or toxic substances materials or

waste as defined by or listed under the Environmental Laws The term Hazardous Substances also includes without limitation petroleum

nd petroleum by-products or any fraction thereof and asbestos

Indebtedness The word Indebtedness means the indebtedness evidenced by the Note or Related Documents including all principal and

interest together with all other indebtedness and coats and expenses for which Borrower is responsible under this Agreement or under any

of the Related Documents

Lender The word Lender means Clsrkston State Bank its successors and assigns

Loan The word Loan means any and sil loans and financial accommodations from Lender to Borrower whether now or hereafter

sxrsting and however evidenced including without limitation those loans end financial accommodations described herein or described on

any exhibit or schedule attached to this Agreement from time to time

Note The word Note means the Note executed by Baseball Herpes Of Oakland County Limited Partnership inn the principal amount of
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$29400.00 dated May 17 2008 together with all renewals of extensions at modifications of refirrancirigs of consolidations of and

substitutions for the note or Credit agreement

Permitted Liens The words Permitted Liens mean liens and security interests securing Indebtedness owed by Borrower to Lender

12 liens for taxes assessments or similar charges either not yet due or being contested in good faith 31 liens of materlalrnen

mechanics warehousemen or carriers or other like liens arising in the ordinary course of business and securing obligations which are not

yet delinquent purchase money liens or purchase money security interests upon or in any property acquired or held by Borrower in the

ordinary Course of business to secure indebtedness outstanding on the date of this Agreement or permitted to be incurred under the

paragraph of this Agreement titled Indebtedness and Liens 151 liens and security interests which as of the date of this Agreement

Ilave been disclosed to and approved by the Lender in writing and those liens and security interests which in the aggregate constitute

an immaterial and insignificant monetary amount with respect to the net value of Borrowers assets

Related Documents The words Related Documents mean all promissory notes credit agreements loan agreements environmental

agreements guaranties security agreements mortgages deeds of ttust security deeds collateral mortgagee and all other instruments

agreements and documents whether now or hereafter existing executed in connection with the Loan

Security Agreement The words Security Agreement mean and include without limitation any agreements promises covenants

arrangements understandings or other agreements whether created by law contract or otherwise evidencing governing representing or

creating Security Interest

Securrty Interest The words Security Interest mean without limitation any and all types of collateral security present and future

whethet in the form of lien charge encumbrance mortgage deed of tru8t security deed assignment pledge crop pledge chattel

mortgage collateral chattel mortgage chattel trust factors lien equipment trust conditional sale trust receipt lien or title retention

contract lease or consignment intended as security device or any other security or lien interest whatsoever whether created by law

or otherwise

BORROWER ACKNOWLEDGES HAVING READ ALL TI-lB PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORROWER AGREES TO

ITS TERMS THIS BUSINESS LOAN AGREEMENT IS DATED MAY 200

0i2 /c/Ok
BORROWER Pt

BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

RIDE THE WAVE INDY BASEBALL LL General Partner of Baseball Heroes Of Oakland County Limited Partnership

By
Robert HiI ard anager of ide The Wave Indy

Baseball LLC

LENDER

CLARKSTON STATE BANK

By./. 0L
Nichole Smith Assistant Vi President

Commercial Loa
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Borrower Baseball Heroes Of Oakland County Limited Lender Clarkston State Bank

Partnership Commercial Loans

315-130 North Telegraph Road 15 Main Street

Waterford Ml 48328 Clarkston Ml 48346

Company Ride The Wave Indy Baseball LLC

315-130 North Telegraph Rd
Waterford Ml 48328

THE UNDERSIGNED DO HEREBY CERTIFY THAT

THE COMPANYS EXISTENCE The complete and correct name of the Company is Ride The Wave Indy Baseball LLC lCompanyl The

Comoany is limited liability company which is and at all times shall be duly organized validly existing and in good standing under and by

oIrliJe of the laws of the State of Michigan The Company is duly authorized to transact business in all other states in which the Company is

doing business having obtained all necessary filings governmental licenses and approvals for each state in which the Company is doing

business Specilically the Company is and at all times shall be duly qualified as foreign limited liability company in all states in which the

falurt to so qualify would have material adverse effect on its business or financial condition The Company has the full power and authority

ri own lv properties and to transact the business in which it is presently engaged or presently proposes to engage The Company maintains an

ithce at 315.130 North Telegraph Rd Waterford Ml 48328 Unless the Company has designated otherwise in writing the principal office is

the office at which the Company keeps its books and records The Company will notify Lender prior to any change in the location of The

Compsnys state of organization or any change in The Companys name The Company shall do all things necessary to preserve and to keep in

trill lorce and effect its existence rights and privileges and shall comply with all regulations rules ordinances statutes orders and decrees of

any governmental or quasI-governmental authority or Court applicable to the Company and The Companys business vti713/af
RESOLUTIONS ADOPTED At meeting of the members of the Company duly called and held on May at which quorum was

present and voting or by other duly authorized action in lieu of meeting the resolutions set forth in this Resolution were adopted

MANAGER The following named person is manager of Ride The Wave Indy Baseball LLC IL

riAMES TITLES AUTHORIZED ACTUAL SIGNATURES

Robert Hilliard Manager

ACTIONS AUTHORIZED The authorized person listed above may enter into any agreements of any nature with Lender and those agreements \..
will bind the Company Specifically but without limitation the authorized person is authorized empowered and directed to do the following for

arid oit behalf of the Company

Guaranty To guarantee or act as surety for loans or other financial accommodations to Borrower from Lender on such guarantee or surety

terms as may be agreed upon between the manager of the Company and Lendar and in such sum or sums of money as in his or her

judgment should be guaranteed or assured the Guaranty

Grant Security To mortgage pledge transfer endorse hypothecate or otherwise encumber and deliver to Lender any property now or

hereafter belonging to the Company or in which the Company now or hereafter may have an interest including without limitation all of the

ompsnys real property and sil of the Companys personal property ltartgible or intangiblel as security for the Guaranty and as security

mr the payment of any loans any promissory notes or any other or further indebtedness of Baseball Heroes Of Oakland County Limited

Partnership to Lender at any time owing however the same may be evidenced Such property may be mortgaged pledged transferred

endorsed hypothecated or encumbered st the time such loans are obtained or such indebtedness is incurred or at any other time or times

and may be either in addition to or in lieu of any property theretofore mortgaged pledged transferred endorsed hypothecated or

encumbered The provisions of this Resolution authorizing or relating to the pledge mortgage transfer endorsement hypothecation

grantnrrg of security interest in or in any way encumbering the assets of the Company shall include without limitation doing so in order

in lend collateral security for the indebtedness now or hereafter existing and of any nature whatsoever of Baseball Heroes Of Oakland

County Limited Partnership to Lender

Esecute Security Documents To execute and deliver to Lender the forms of mortgage deed of trust pledge agreement hypothecation

agreement and other security agreements and financing statements which Lender may require and which shall evidence the terms arid

conditions under and pursuant to which such liens and encumbrances or any of them are given and also to execute and deliver to Lender

any other written instruments any chattel paper or any other collateral of any kind or nature which Lender may deem necessary or proper

connection with or pertaining to the giving of the liens and encumbrances

Further Acts To do and perform such other acts and things and to execute and deliver such other documents arid agreements including

agreements waiving the right to trial by jury as the manager msy in his or her discretion deem reasonably necessary or proper in order to

carry into effect the provisions of this Resolution

ASSUMED BUSINESS NAMES The Company has filed or recorded all documents or filings required by law relaling to all assumed business

names used by the Company Excluding the name of the Company the following is complete list of ll assumed business names under which

tIne Company does business None

NOTICES TO LENDER The Company will promptly notify Lender in writing at Lenders address shown above for such other addresses as

Lender may designate from time to time prior to any IA change in the Companys name IBI change in the Companys assumed business

irannels CI change in the management or in the Managers of the Company 101 change in the authorized signerlsi lEl change in the

Companys principal Office address IFI change in the Companys state of organization 01 conversion of the Company to new or different

type of business entity or HI change in any other aspect of the Company that directly or indirectly relates to any agreements between the

Company and Lender No change in the Companys name or stete of organizatIon will take effect until after Lender has received notice

CERTIFICATION CONCERNING MANAGERS AND RESOLUTIONS The manager named above is duly elected appointed or employed by or for

the Company as the case may be and occupies the position set opposite his or her respective name This Resolution now stands of record on

110k hooks of the Company is In full force end effect and has not been modified or revoked in any manner whatsoever

CONTINUING VALIDITY Any and all acts authorized pursuant to this Resolution and performed prior to the passage of this Resolution are

hereby ratifed and approved This Resolution shall be continuing shall remain in full tOroe end effect and Lender may rely on it until written

mInce of its revocation shall have been delivered to and received by Lender at Lenders address shown above br such addresses as Lender may

desgriate from time to time Any such notice shall not affect any of the Companys agreements or commitments in effect at the time notice is

given

IN TESTIMONY WHEREOF have hereunto set my hand and attest that the signature set opposite the name listed above is his or her genuine

signature

have read all the peovisions of this Resolution end poraonIy and on behalf of the Company certify that all statements and representations

made in this Resolution are true and correct This Limited Liability Company Resolution to Grant Collateral Guarantee is dated May

CERTIFIED TO AND ATTESTED BY

Robert Hilliard Manager of Ride The Wave Indy

Baseball LLC

tine manage snng vs Resoiuiefl desgnated by the nxneganng desament as ace vi the managers authOrizes 10 act en the cOmpany bank edvSebitj no nave nvs geooiuiie
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Borrower Baseball Heroes Of Oakland County Limited Lender Clarkston State Bank

Partnership
Commercial Loans

315-130 North Telegraph Road 15 Main Street

Waterford Ml 4.8328 Clarkston Ml 48346

Guarantor Ride The Wave Indy Baseball LIC

315-130 North Telegraph Rd
Waterford MI 48328

cONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE For good and valuable consideration Guarantor absolutely and unconditionally

ijuarantees
full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender and the performance and discharge of all

Borrowers obligations under the Note and the Related Documents This is guaranty of payment and performance and not of collection so

Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lenders remedies against anyone else obligated to

nay he Indebtedness or against any collateral securing the Indebtedness this Guaranty or any other guaranty of the Indebtedness Guarantor

will make any payments to Lender or its order on demand in legal tender of the United States of America in same-day funds without set-off or

jecluction or counterclaim and will otherwise perform Borrowers obligations under the Note and Related Documents Under this Guaranty

Guarantor liability is unlimited and Guarantors obligations are continuing

INDEBTEDNESS The word Indebtedness as used in this Guaranty means all of the principal amount outstanding from time to time and at any

one ir more times accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law reasonable

attorneys fees arising from any and all debts liabilities and obligations of every nature or form now existing or hereafter arising or acquired

that Borrower individually or collectively or interchangeably with others owes or will owe Lender Indebtedness includes without limitation j-
iiiaris advances debts overdraft indebtedness credit card indebtedness lease obligations liabilities and

obligations
under any interest rats

protection apreerrients or foreign currency exchange agreements or commodity price protection agreements other obligations
and liabilities of

Borrower end any present or future judgments against Borrower future advances loans or transactions that renew extend modify refinance Lj
consolidate or substitute these debts liabilities and obligations

whether voluntarily or involuntarily incurred due or to become due by their

terms or acceleration absolute or contingent liquidated or uriliquidated determined or undetermined direct or indirect primary or secondary in

natuie or arising from guaranty or surety secured or unsecured joint or several or joint and several evidenced by negotiable or

non-negotiable instrument or writing originated by Lender or another or others barred or unenforceable against Borrower for any reason

whatsoever foi any transactions that may be voidable for arty reason Isuch as infancy insanity ultra vires or otherwisel and originated then

iedLii.eml or extinguished and then afterwards increased or reinstated

if Lender presently holds one or more guaranties or hereafter receives additional guaranties from Guarantor Lenders rights under all guaranties

shall be cumulative This Guaranty shall riot lunless specifically provided below to the contrary affect or invalidate any such other guaranties

Guarantors liability will be Guarantors aggregate liability under the terms of this Guaranty and any such other unterminated guaranties

CONTINUING GUARANTY THIS IS CONTINUING GUARANTY UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND

PUNCTUAL PAYMENT PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER NOW EXISTING OR

HERLAFTER ARISING OR ACQUIRED ON AN OPEN AND CONTINUING BASIS ACCORDINGLY ANY PAYMENTS MADE ON THE

INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTORS OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY

IIEMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE ZERO

BALANCE FROM TIME TO TIME

DURATION OF GUARANTY This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender or any

notice 10 Guarantor or to Borrower and will continue in full force until all the Indebtedness incurred or contracted before receipt by Lender of

airy notice of revocation shall have been fully and finally paid and satisfied and all of Guarantors other obligations under this Guaranty shall have

been performed in full If Guarantor elects to revoke this Guaranty Guarantor may only do so in writing Guarantors written notice of

revocation must be mailed to Lender by certified mail at Lenders address listed above or such other place as Lender may designate in writing

Written revocation of this Guaranty will apply only to advances or new Indebtedness created after actual receipt by Lender of Guarantors

written revocation For this purpose and without limitation the term new Indebtedness does not include the Indebtedness which at the time

if notice of revocation is contingent unliquidated undetermined or not due and which later becomes absolute liquidated determined or due

this Guaranty will continue to bind Guarantor for all the Indebtedness incurred by Borrower or committed by Lender prior to receipt of

Guarantor written notice of revocation including any extensions renewals substitutions or modifications of the Indebtedness All renewals

ixterisions substitutions end modifications of the Indebtedness granted after Guarantors revocation are contemplated under this Guaranty

arid specifically will tot be considered to be new Indebtedness This Guaranty shall bind Guarantors estate as to the Indebtedness created

both before and after Guarantors death or incapacity regardless of Lenders actual notice of Guarantors death Sublect to the foregoing

Guarantor executor or administrator or other legal representative may terminate this Guaranty in the same manner in which Guarantor might

have terminated it and with the same effect Release of arty other guarantor or termination of any other guaranty
of the Indebtedness shall not

iftect the liability of Guarantor under this Guaranty revocation Lander receives from any one or more Guarantora shall not affect the liability

cit any rerriamning Guerantors under this Guaranty It is anticipated that fluctuationa may occur in the aggregate amount of the Indebtedness

covered by this Guaranty and Guarantor specifically acknowledges and agrees that reductions in the amount of the Indebtedness even to zero

dollars 150.001 prior to Guarantors written revocation of this Guaranty shall not constitute termination of thia Guaranty This Guaranty is

binding upon Guarantor and Guarantors heirs successors and assigns so long as any of the Indebtedness remains unpaid and even though the

Indebtedness may from time to time be zero dollars 150001

GUARANTORS AUTHORIZATION TO LENDER Guarantor authorizes Lender either before or after any revocation hereof without notice or

demand and without lesaening Guarantors liability under this Guaranty from time to time fAl prior to revocation as set forth above to make

rime or mare additional secured or unsecured loans to Borrower to lease equipment or other goods to Borrower or otherwise to extend

additional credit to Borrower IBI to alter compromise renew extend accelerate or otherwise change one or more times the time for payment

cii oiher terms of the Indebtedness or any part of the Indebtedneas including increases and decreaaaa of the rate 01 interest on the

Indebtedness extensions may be repeated and may be for longer than the original loan term Id to take and hold security for the payment of

this Guaranty or the Indebtedness and escltange enforce waive subordinate fail or decide not to perfect and release any such security with

or without the substitution of new collateral ID to release substitute agree not to sue or deal with any one or more of Borrower sureties

rridorsers or other guarantors on any terms or in any manner Lender may choose IEI to determine how when and what application of

payments and credits shall be made on the Indebtedness IF to apply such security and direct the order or manner of sale thereof including

without limitatiriri any noriji.idicial sale permitted by the terms of the controlling security agreement or deed of trust as Lender in its discretion

may determine IGI to sell transfer assign or grant participations in all or any part of the Indebtedness and IHI to assign or transfer this

Guaranty in whole or in pert

GUARANTORS REPRESENTATIONS AND WARRANTIES Guarantor represents end warrants to Lender that IAI no representations or

.iqreeirients 01 any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty 151 this Guaranty is

cxecuted at Borrowers request and not at the request of Lender IC Guarantor has full power right and authority to enter into this Guaranty

DI ihe provisions of this Guaranty do not conflict with or result in default under any agreement or Other instrument binding upon Guarantor

arid do not result in violation of any law regulation court decree or order applicable to Guarantor IBI Guarantor has not and will not without

he liror written consent of Lender sell lease assign encumber hypothecate transfer or otherwise dispose of all or substantially all ol

Guarrmtor assets or any interest therein IFI upon Lenders request Guarantor will provide to Lender financial and credit information in form

acceptable to Lender and all such financial information which currently has been end all future financial information which will be provided to

eridrir is and will be true and correct in all material respects and fairly present Guarantors financial condition as of the dates the financial

rifoi-iirarion is provided 101 no material adverse change has occurred in Guarantors financial condition since the date of the most recent

iinaricial statements provided to Lender and no event has occurred which may materially adversely affect Guarantors financial condition IHI

no huqation claim invesijyation ajrnjnjstrative proceeUin or similar SEtion tincludln9
those for unpaid taxes against

Guarantor is pending or

threatened Ill Lender has made no representation to Guarantor as to the creditworthiness of Borrower and lJl Guarantor has established

.idequate means of obtaining from Borrower on continuing basis information regarding Borrowers financial condition Guarantor agrees to

keep adequately informed from such means of any facts events or circumstances which might in any way affect Guarantor risks under this

Guaranty and Guarantor further agrees that absent request for information Lender shall have no obligation to disclose to Guarantor any

nformation or documents acquired by Lender in the course of its relationship with Borrower

GUARANTORS FINANCIAL STATEMENTS Guarantor agrees to furnish Lender with the following

Tas Returns As soon as available but in no event later than ninety IBOI days after the applicable filing date for the tea reporting period

rnded Federal and other governmental tax returns prepared by certified public accountant satisfactory to Lender
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AU ticionciai reports required to be provided under this Guaranty Shall be prepared in accordance with GAAP applied on consistent basis and

certified by Guarantor as being true and correct

GUARANTORS WAIVERS Except as prohibited by applicable law Guarantor waives any right to require Lender Al to continue lending

morley or to extend other credit to Borrower ft to make any presentment protest demand or notice of any kind including notice of any

nonpayment of the Indebtedness or of any nonpayment related to any collateral or notice of
any action or nonaction on the part of Borrower

ender any surety endorser or other guarantor in connection With the Indebtedness or in connection with the Creation of new or additional

loans or obligations Id to resort for payment or to proceed directly or at once against any person including Borrower or any other guarantor

IDI to proceed directly against or exhaust any
collateral held by Lender from Borrower any other guarantor or any other person lEl to give

notice of the terms time and place of any public or private sale of personal property security held by Lender from Borrower or to comply with

any other applicable provisions of the Uniform Commercial Code Fl to pursue any other remedy within Lenders power or 101 tO Commit any

act or omission of any kind or at any time with respect to any matter whatsoever

i.uaranror also waives any and all rights or defenses based on suretyship or impairment of collatersl including but not limited to any rights or

defenses arising by reason of Al any one action or anti-deficiency law or any other sw which may prevent Lender from bringing any

action including claim for deficiency sgainst Guarantor before or after Lenders commencement or completion of any foreclosure action

either judicially or by exercise of power of sale 81 any election of remadiea by Lender which destroys or otherwise adversely affects

Guarantors subrogation rights or Guarantors rights to proceed against Borrower for reimbursement including without limitation arty loss of

nghts Guarantor may suffer by reason of any law limiting qualifying or discharging the Indebtedness CI any disability or other defense of

Borrower of any other guarantor or of any other person or by reason of the cessation of Borrowers liability from any cause whatsoever other

than payment in lull in legal tender of the Indebtedness Dl any right to claim discharge of the Indebtedness art the basis of unjustified

impairment of any collateral for the Indebtedness El any statute of limitations if at any time any action or suit brought by Lender against

Guarantor is commenced there is outstanding Indebtedness which is riot barred by any applicable statute of limitations or IF any defenses

given to guarantors at law or in equity other than actual payment and performance of the Indebtedness If payment is made by Borrower

whether voluntarily or otherwise or by any third party on the Indebtedness and thereafter Lender is forced to remit the amount of that payment

in Borrowers trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law for the relief of gebtors the

Irimlebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for
any

claim of setoff counterclaim Counter demand recoupment or similar right whether such claim demand or right may be asserted by the

Borrower the Guarantor or both

GUARANTORS UNDERSTANDING WITH RESPECT TO WAIVERS Guarantor warrants and agrees that each of the waivers set forth above is

made with Guarantors full knowledge of its significance and consequences and that under the circumstances the waivers are reasonable and

not contrary to public policy or law If any such waiver is determined to be contrary to any applicable law or public policy such waiver shall be

eltective only to the extent permitted by law or public policy

RIGHT OF SETOFF To the extent permitted by applicable law Lender reserves right of setoff in all Guarantors accounts with Lender

iwhelfter checking savings or some other accountf This includes all accounts Guarantor holds joinlly with someone else and all accounts

Guarantor may open in the future However this does not include any IRA or Keogh accounts or any trust accounts for which setoff would be

prohibited by law Guarantor authorizes Lender to the extent permitted by applicable law to hold these funds if there is default and Lender

msy apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty

SUBORDINATION OF BORROWERS DEBTS TO GUARANTOR Guarantor
agrees

that the fndebtedness whether now existing or hereafter

created shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower whether or not Borrower becomes

insolvent Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower upon any account whatsoever to any

claim that Lender may now or hereafter have against Borrower In the event of insolvency and consequent liquidation of the assets of Borrower

rimrougli bankruptcy by an assignment for the benefit of creditors by voluntary liquidation or otherwise the assets of Borrower applicable to

the payment of the claims of both Lender arid Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness

Guarantor does hereby assign to Lender all claims which
it may have or acquire against Borrower or against army assignee or trustee in

bsnkiuptcy of Borrower provided however that such assignment shall be effective only for the purpose of assuring to Lender lull payment in

legal tender of the lndebtednese If Lender so requests any notes or credit agreements now or hereafter evidencing any debts or obligations of

Borrower to Guarantor shall be marked with legend that the same are subject to this Guaranty and shall be delivered to Lender Guarantor

aqrees and Lander is hereby authorized in the name of Guarantor from time to time to file financing ststements and continuation statements

arid to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect preserve and enforce its rights

oridei this Guaranty

MISCELLANEOUS PROVISIONS The following miscellaneous provisions are part of this Guaranty

Amendments This Guaranty together with any Related Documents constitutea the entire understanding and agreement of the parties as

the matters set forth in this Guaranty No alteration of or amendment to this Guaranty shall be affective unless given in writing and

oigneii by the party or parties sought to be charged or bound by the alteration or amendment

Attorneys Fees Expenses Guarantor agrees to pay upon demand all of Lenders costs and expenses including Lenders reasonable

sttorneys fees and Lenders legal expenses incurred in connection with the enforcement of this Guaranty Lender may hire or pay

vomeone else to help enforce this Guaranty and Guarantor shalt pay the costs and expenses of such enforcement Costs and expenses

include Lenders reasonable attorneys fees and legal expenses whether or not there is lawsuit including reasonable attorneys lees and

legal expenses for bankruptcy proceedings including efforts to modify or vacate any automatic stay or inlunction appeals and any

inticipated post-judgment collection services Guarantor also shall pay all court costs end such additional fees as may be directed by the

cOurt

Caption Headings Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the

provisions of this Guaranty

Integration Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty Guarantor has had the

opportunity to be advised by Guarantors attorney with respect to this Guaranty the Guaranty fully reflects Guarantors intentions and parol

ividence is not required to interpret the terms of this Guaranty Guarantor hereby indemnifies and holds Lender harmless from all losses

claims damages and costs including Lenders attorneys feesl suffered or incurred by Lender as result of any breach by Guarantor of the

warranties representations and agreements of this paragraph

Interpretation In all cases where there is more than one Borrower or Guarantor then all words used in this Guaranty in the singular shall

Ire deemed to have been used in the plural where the context and construction so require and where there is more than one Borrower

named in this Guaranty or when this Guaranty is executed by more than one Guarantor the words Borrower and Guarantor

iespectively shall mean all and any one or more of them The words Guarantor Borrower and Lender include the heirs successors

assigns and transterees of each of them If court finds that any provision of this Guaranty is not valid or should not be enforced that

tact by itself will not mean that the rest of this Guaranty will not be valid or enforced Therefore court will enforce the rest of the

imnvisions of this Guaranty even if provision of this Guaranty may be found to be invalid or unenforceable If any one or more of

Iforrower or Guarantor are corporations partnerships limited liability companies or similar entities it is not necessary for Lender ts inquire

into the powers of Borrower or Guarantor or of the officers directors partners managers or other agents acting or purporting to act on

their hehalt and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this

Guaranty

Notices Any notice required to be given under this Guaranty shall be given in writing and except for revocation notices by Guarantor

shall be effective when actually delivered when actually received by telefacsimile lunless otherwise required by lawl when deposited with

nationally recognized overnight courier or if mailed when deposited in the United States mail as first class certified or registered mail

hostage prepaid directed to the addresses shown near the beginning of this Guaranty All revocation notices by Guarantor shall be in

writing and shall be effective upon delivery to Lender as provided in the section of this Guaranty entitled DURATION OF GUARANTY

/imy party may change irs address for notices under this Guaranty by giving formal written notice to the other parties specifying that the

purpose ot the notice is to change the partys address For notice purposes Guarantor agrees to keep Lender informed at all times of

Guarantors current address Unless otherwise provided or required by law if there is more than one Guarantor any notice given by Lander

to any Guarantor is deemed to be notice given to all Guarantors

No Waiver by Lender Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and

vigned by Lender No delay or omission on the pert of Lender in exercising any right shall operate as waiver of such right or
any

other

tight waiver by Lender of provision of this Guaranty shall not prejudice or constitute waiver of Lenders right otherwise to demand

strict compliance with that provision or any
other provision of this Guaranty No prior

waiver by Lender nor any course of dealing between

l.ender and Guarantor shall constitute waiver of any of Lenders rights or of any of Guarantors obligations as to any future transactions

Whenever the consent of Lender is required under this Guaranty the granting
of such consent by Lender in any instance shall nor constitute

continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in
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trw sole discretion of Lender

Successors and Assigns Subject to any limitations stated in this Guaranty on transfer of Guarantors interest this Guaranty shall be

binding upon and inure to the benefit of the parties their successors and assigns

Waive Jury Lender and Guarantor hereby waive the right to any jury trial in any action proceeding or counterclaim brought by either

Lender or Borrower against the other

DEFINITIONS The following capitalized words and terms shall have the following meanings when used in this Guaranty Unless specifically

stated to the contrary all references to dollar amounts shall mean amounts in lawful money of the United States of America Words and terms

used in the singular shall include the plural and the plural shall include the singular as the context may require
Words and terms not otherwise

defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code

Borrower The word Borrower moans Baseball Heroes Of Oakland County Limited Partnership and includes all co.sigrrers and co-makers

signing the Note and all their successors and assigns

GAAP The word GAAP means generally accepted accounting principles

Guarantor The word Guarantor means everyone signing this Guaranty including without limitation Elide The Wave Indy Baseball LLC
and ri each case any signers successors and assigns

Guaranty The word Guaranty means this guaranty from Guarantor to Lender

Indebtedness The word Indebtedness means Borrowers indebtedness to Lander as more particularly described iii this Guaranty

Lender The word Lender means Clarkston State Bank its successors and assigns

Note The word Note means and includes wittout limitation all of Borrowers promissory notes and/or credit agreements evidencing

Borrowers loan obligations ri
favor of Lender together with all renewals of extensions of modifications of refiriancings of consolidations

of and substitutions for promissory notes or credit agreements

Related Documents The words Related Documents mean all promissory notes credit agreements loan agreements environmental

agreements guaranties security agreements mortgages deeds of trust security deeds collateral mortgages and all other instruments

agreements and documents whether now or hereafter existing executed in connection with the Indebtedness

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS

TERMS IN ADDITION EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTORS EXECUTION AND

DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH

IN THE SECTION TITLED DURATION OF GUARANTY NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY

EFFECTIVE THIS GUARANTY IS DATED MAY
iI 2008y /3/

GUARANTOR

RIDE THE WAVE INDY BASEBALL LC

By ort
The Wave Indy

Baseball LLC

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF

ISS

COUNTY OF

On tIes
--

.Li_ day of 20 before me the undersigned Notary Public personally

appeared Robert Hilliard Manager of Ride The Waval Indy Baseball LLC and known to me to be member or designated agent of the

limited liability company that executed the Commercial Guaranty and acknowledged the Guaranty to be the tree and voluntery act and deed of

the limited liability company by authority of Statute its articles of organization or its operating agreement for the uses and purposes therein

mentioned and on oath stated that he or she is authorized to execute this Guaranty and in fact executed the Guaranty on behalf of the limited

liability company

My commission expires
i/ JC

Notary Public State County of

Acting In the County of i1i \ii. ----
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General Authorization and Disclosure

I/We haue applied for loan from Clarksion State Bank In applying for thc loan 1/We have completed loan application containing various

information on the purpose of she loans the amount of the loan employment income information and asset and liability information 1/We certify

that all of the information is true and complete I/We made no misrepresentation in the loan application or other documents nor did I/We omit any

peitineri/ information

l.Wc understand and agree that Clarkston State bank its successors and/or assigns reserves the right to vertfy information provided on the application

with the employer and/or the financial institution I/We fully understand that it is federalerime punishable by fine and/or imprisonment to

knowingly make any false statements when applying for loan

Authorization to Release Information

Vie hrve applied for loan with Clarknton State Bank and as part
of the application process Clarkaton Stale Bank its successors and/or assigns

ma verify infonnotlon contained in my/our loan application and in other documents required in connection with the loan either before the loan is

elcscd or as part of its quality control program This authorization will be valid for as long as the loan remains in place

We asthorize you to provide Clarkston Siate Bask its successors and/or assigns any and all information and documentation that they request Such

ntonnation includes but is sot limited to employment verification deposit account verification credit history and tax return tnfonnation Clarkston

Sinte Bank its successors and/or assigns may address this authorization to any parry
named tn the loan application

Privacy Policy Notice

Potectitig your privacy
is important to Clsrkston State Bank and its employees We warts you to understand what information we collect and how

wi use it In order to provide our customers with broad range of financial products
and services as effectively and conveniently as possible we use

trchnologv to manage and maintain customer information The following policy serves as standard for all Clarkston State Bank employees for

cu/eciton usc retention and security of non-public personal information

Intormation We Collect

ma collect nonpublic personal information about you from the following sources

lntorrnation we receive from you on applications or other loan and account forms

Information about your transactions with us or others who communicate with us and

lnfonntation we receive from third parties
such as credit bureaus

/.onpshlic personal informstton is private information about you that we obtain in connection with providing financtal product or service to you

and or your family For example nonpublic personal
infontiation includes information regarding your account balances payment history and

verdrafi history

Information We Disclose

ire permitted under law to disclose nonpublic personal information about you to other third
parties

under cersatn circumstances For example we

mm disclose nonpublic personal information about you to third parties who assist us in servicing your loan or deposit account with us examples of

those who assist us includes check
printing companies ATM and Debit Card production companies Correspondent Banks for check clearing

psrposes check imaging company so we have permanent record of all checks written or deposited to your account our data processing service

pros
ider and our audit company to government entities in response to regulatory requirements subpoenas and to credit bureaus The foregoing list

was not intended to be all-inclusive but is merely sample of she types of service companies with whom we share information to better serve your

financial needs We do not disclose nonpublic personsl information about you to anyone except as permitted by law

It os decide to close your accounts or become an inactive customer we will continue to adhere so the privacy policies
and

practices
described in

this notice With regard to closed accounts we maintain our records on the account for seven years except loans which are retained for two years

Itch poiidcs fbr our conip/marmce with all legal and regulatory reporting requirements

Our Security Procedures

also take steps to safeguard customer information We restrict access to your personal and account infortnation to those employees who need to

knvu- that information to provide products or services to you and your family Employees who violate these standards are subject to disciplinary

ac/sins We maintain physical electronic and procedural safeguards that comply with federal standards to guard all nonpublic personal information

ru car assist in rnsinsaining your privacy by taking steps to guard your private non-public financial information from those that call or ask you for

smilt tnlonnistion at stores over the Internet or by phone As partners in the privacy process we can assure that the snfety and security of your

prvatr financial informatton is of the highest concern to us and we appreciate your assistance and confidence

Customer Identification Notice

ic help the government fight the funding of terrorism and money laundering activities Federal law requires all financial institutions to obtain verify

and record information that identifies cacti person who opens an account

\5/iat his means to you When you apply for loan we will ask for your full name including middle initial address date of birth and other

otorinaiion that will allow us to identify you We may also ask to see your drivers license or other identifying documents

executing
this fontt you acknowledge that you are required to provide documentation acceptable to Clarkston State Bank to enable us to verify

our identity coinplv with the
provialons of the Bank

Secrecy Act as amended by the USA Patriot Act and complete she processing of your loan

aplicston and that I/We
agree

to provide the identifying documents requested

Tue undersigned certify that they have ccvi wed the contents of this disclosure and
agree to all the terma set forth in this document

Signstsrc .LX 4k\\ signature

TJ ii ________________________ ________
/OCiSl Security Number Date of Birth Social Security Number Date at Birth

_________________ t3-2OO _______________________ ________
ldcmmmttication Numbet Exp Date Identification Number Exp Date

lientification Type tvrivers Ucensc Stste
1iasaport

lclentifcalion Type Drivers License state ID II Pattpctrt

crified Bs ______ vernicu _________________________________
Losri Officer Closing Agent Loan Officer Closing Agent
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References in the shaded area are do not limit the applicability of this document to any particular loan or item

Any tern dbØf4orein4 has beer omitted due to text length limitations

Borrower Baseball Heroes Of Oakland County Limited Lender Clafkston State Bank

Partnership
Commercial Loans

315-130 North Telegraph Road 15 Main Street

Waterford Ml 4832B Clarkaton Mt 48346

LOAN TYPE This is Fixed Rate l9.000%l Nondisciosable Loan to Partnership for $29400.00 due on May 2013

PRIMARY PURPOSE OF LOAN The primary purpose of this loan is for

Personal Family or Household Purposes or Personal Investment

Business Including Real Estate Investmontl

SPECIFIC PURPOSE The specific purpose of this loan is Purchase 1994 MCI Motorcoach

DISBURSEMENT INSTRUCTIONS Borrower understands that no loan proceeds will be disbursed urtil all of Lenders conditions for msking the

oar have been satisfied Please disburse the loan proceeds of $29400.00 as follows

Amount paid to others on Borrowers behalf

$29400.00 to ABC BUS INC

Note Principal

$29400.00

$29400.00

CHARGES PAID IN CASK Borrower has paid or will pay in ceah as agreed the following charges and

applicable authorize Lender to pay such fees to the appropriate third parties

Prepaid Finance Charges Paid in Cash
$250.00 Loan Processing Fee

Total Chargea Paid in Cash

$2 $0 .00

$2 $0.00

FINANCIAL CONDITION BY SIGNING THIS AUTHORIZATION BORROWER REPRESENTS AND WARRANTS TO LENDER THAT THE

INFORMATION PROVIDED ABOVE IS TRUE AND CORRECT AND THAT THERE HAS BEEN NO MATERIAL ADVERSE CHANGE IN BORROWERS
FINANCIAL CONDITION AS SCL SE IN BORROWERS MOST RECENT FINANCIAL STATEMENT TO LENDER THIS AUTHORIZATION IS

DATED MAY 2OO8.tt /J
BORROWER

BASEBALL HEROES OF OAKLAND COUNTY LIMITED PARTNERSHIP

RIDE THE WAVE INDY BASEBALL General Partner of Baseball Heroes Of Oakland County Limited Partnership

By 12F1
Robert Hilhard anager ide The Wave1 Indy

Baseball LLC

CA Fk.A 5A 2i7 255 AlCqM $..AAt s.LvgoNACpLrtasjC Swiss

copy
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EXHIBIT 6.4

NON-EXCLUSIVE RECIPROCAL EASEMENT FOR SHARED PARK1NG INGRESS
EGRESS SIGNAGE AND UTILITY ACCESS AMONG COMPANY TIMANA LLC AND

CHARTER TOWNSHIP OF WATERFORD DATED AUGUST 18 2008 LIRER 40661 PAGE

055 OAKLAND COUNTY REGISTER OF DEEDS
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NON-EXCLUSIVE RECiPROCAL EASEMENT FOR SHARED PARKING

INGRESS EGRESS SIGNAGE UTiLITY ACCESS

TIns Non-Exclusive
Reçjprocal

Easement for Shared Parking ingress Egress Signage Utility Access tire Agreement is

entered into as of this day of August 2008 between Tiniana LLC hereinafter referred to as Timana or Shopping

Center Parcel 0wner of 12121 Wilshire Blvd Suite 1400 Los Angeles California 90025 Baseball Heroes of Oakland

Cotintv FE thereniafter referred to as Heroes or Baseball Parcel Owner of 315130 North Telegraph Road Waterford MI

48328 on the terms and conditions set forth below

RECITALS

WHEREAS iimana is the owner of parcel of commercial real property Shopping Center Parcel which is described on

the attached Exhibit

WhEREAS Heroes is the owner of the property acquired from Tiniana Baseball Parcel which is described and shown on

the attached Exhibit

WHEREAS Heroes intends to construct baseball stadium on tile Baseball Parcel but will have insufficient parking on the

Baseball Parcel to meet all of its parking needs and desires the use of additional parking on the Shopping Center Parcel in order

to comply with the ordinances of the Township

WHEREAS Heroes has also requested and Timana is willing to provide an easement for the consnxiction of new sign on the

Shopping Center Parcel alon.g Telegraph Road

WHEREAS Heroes with the consent and authorization of Tiinana has requested and the Charter Township of Waterfords

Township l3oard of Trustees has approved Hardship Planned Unit Development for the use of the Baseball Parcel as

baseball stadium subject to certain conditions that are set forth in the Minutes of the Township Boards meeting of November

14 2007 attached hereto as Exhibit the HPUD approval

WHEREAS to lneserve and
carry out certain objectives and conditions of the HPU.D approval to promote safe and adequate

access traffic circulation and parking resulting from among and between the Shopping Center Parcel and Baseball Parcel and

to carry out other legitimate objectives in the interest of the health safety welfare and aesthetics of the area the Township

Board has required as conditions of its HPUD approval that written agreement for shared parking shared easements over

driveways access drives arid sidewalks shared access to utilittes located in or adjacent thereto and maintenance of the

aforementioned new sgn he provided and

WHEREAS Heroes and fimana agree with the above objectives and conditions and they desire to establish such an agreement

in the manner set forth herein to run with the land described herein and to he binding upon the respective owners thereof their

successors and assigns Heroes shall be deemed to mean the owner of the Baseball Parcel at any given time as the term

Baseball Parcel is defined herein Timana shall be deemed to mean the owner of the Shopping Center Parcel and the

Shopping Center Parcel Baseball Common Area at any given time as the terms Shopping Center Parcel and Shoppang Center

Parcel Baseball Common Area are defined herein

NOW THEREFORE in consaderation of the foregoing an.d the mutual grants and covenants set forth herein ii is agreed as

follows

ARTICLE

GRANT OF BASEBALL COM.l.elON AREA AND ACCESS EASEMENTS

The term Shopping Center ParcelBaseball Common Area SUP-BCAy is hereby defined to mean areas within that portic.n

ii tc cpC ti httt ulc Lie riC tw err t3aLoatl ur
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Common Area BP-BCK is hereby defined to mean that portion of the Baseball Parcel which does not contain the

consnxicted baseball stadium as described and depicted on Exhibit If attacled hereto which for both the SCP-BCA and HP
RCA are made available for the general use convenience and benelit of the parties hereto and their respective Pernnttees as

hereinafter cietined including hum not limited to

individual parking places for passenger vehicles

Iii Roadways to provide vehicular access to and ingress and egress to and from and in and out of such tndividual

parking places the Shopping Center Parcel and Baseball Parcel including but not limited to Summit Drive

and East Mali Drive the Service Drives

iii Sidewalks and walkways to provide pedestrian access to and ingress and egress to and from such individual

parking places

iv Curb cuts and access drives and

Landscape and planted areas

Tiniana and Heroes hereby expressly grant to each other their respective successors and assigns for the benefit of each other

their respective successors and assigns for the benefit of the Shopping Center Parcel and Baseball Parcel as herein described

the nonexclusive right privilege and easement to use those portions of the SCP-BCA and the BP-.BCA respectively for

pedestrian and vehicular traffic and to permit their respective officers employees agents customers tenants contractors

business visitors business guests licensees and invitees collectively the Pemiittees to use the sante in common with all the

parties hereto their respective successors and assigns and all persons claiming by or through them for parking purposes and

tor the purpose of ingress to and egress from and passae to and from the Shopping Center Parcel SCP-BCA BP-BCA and the

Baseball Parcel and the adjacent public or private streets and highways as appropriate without payment of any fee or other

charge being made therefor and for no other purpose Parking shall be limited to individual parking places and nothing herein

shall permit any Permittee to obstruct any roadway or aisleway

Notwithstanding the foregoing each party hereto shall have the right at least once in each calendar year but more often if

legally desirable to erect bathers or chains for die purpose of blocking off access to those areas on their respective Parcels in

order to avoid the possibility of dedicating the same for public use it being mutually agreed nevertheless that if possible

such barriers or chains shall be erected for such
purpose at time or upon day when those buildings to he consnucted upon

the Parcels is not open for business The panics shall not block such access during the m...onths of April August November and

December e.xcept in the event of an emergency

The configuration of the buildings parking areas access points and drives and other areas located on the Baseball Parcel as

shown on Exhibit may not be materially modified or changed svithout the written consent of the owner of the Shopping

Center Parcel No stmctures buildings fences or barriers shall be erected upon t.he SCP-BCA andior BP-BCA except for

paving lighting traffic signs pylonimonument signs and landscaping without the written consent of the owners of the Baseball

Parcel and the Shopping Center Parcel Not%vithstanding die previous sentence said restrictions on the SCP-BCA shall be

rendered void if the Shopping Center Parcel Owner shall terminate Baseball Parcel Owners right to use the SCP-BCA pursuant

to Article Ill paragraph Timana shall have the right to construct buildings and other improvements within the SCP-BCA

Tiinana shall have the right to change the parking configuration within the SCP-BCA from that shown on Exhibit

provided however that with respect to the SCP-BCA and BP-BCA unless Timana and Heroes mutually agree neither

Timana nor Heroes may adversely alter traffic circulation cii neither Timana nor Heroes may alter the location of access points

fronu.heSCP-BCA BP-BCA or die Baseball Parcel to the roadways identified as Summit Drive and East Mali Drive and

iii neither Timana nor Heroes may reduce the number of parking spaces located tn the SCP-BCA and or BPBCA by more

than ten 0% percent Notwithstanding the previous sentence said restrIctions on the SCPBCA shall he rendered void if the

Shopping Center Parcel Owner shall terminate Baseball Parcel Owners right to use the SCPBCA pursuant to Article Ill

paragraph Furthermore and notwithstanding anything to the contrary contained in this paragraph there shall be no

resnfc.tion.s on Baseball Heroes of Oakland County with respect to features within the stadium including but not litnitecl to

tu u.e oncession Stec4s aJti as sigante itlt tr tag an sits tth to sk oox.s ru tr
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ARTICLE II

GRANT OF PERPETUAl UTiLITY EASEMENTS

Timana and Heroes hereby grant to each other their respective successors and assigns for the benefit of the Shopping Center

Parcel and the Baseball Parcel the perpetual nonexclusi right and easement to install operate maintain repair an.d replace

unoergroun.d utility fhcilities such as water gas electric and telephone lines and storm and sanitaiy sewers under or rn the SPC
BC\ and l3PBCA including without limitation the right to install and maintain manholes meters pipelines valves hydrants

sprinkler controls conduits and related facilities at such places on the SPC-BCA atid BP-BCA as shall be designated by Timana

and approved by the owner of such Parcel which approval shall not be unreasonably withheld conditioned or delayed All

utilities shall be located underground except for existing utility lines located in public road rights of way The grantor in each

case of such utility easement reserves the tight without obtaining the consent of any grantee to change the location of any such

utility easement provided that such grantor constructs at its sole expense the replacement line or facility at the new location

and such grantor bears any and all other expenses in connection with such relocation and further provided that such relocation

shall not interfere with or increase the cost o1 any owners utility services ii shall not unreasonably interfere wtth the

conduct or operation of the business of the owner of any Parcel iiishall be done in an expeditious and good and workmanlike

manner and iv the party causing such installation or relocation shall restore the property to its prior condition

ARTICLE Ill

TERM OF THIS AGREEMENT

Unless ternunated sooner by subsequent mutual agreement of the parties hereto or the parties then in interest this Agreement

shall continue and the obligations heretinder shall be perpetual

Notwithstanding anything to the contrary contained in this Article III or otherwise in this Agreement tf the Shopping Center

Parcel Owner subsequently reacquires the Baseball Parcel the Shopping Center Parcel Owner shall he permitted to unilaterally

ternunate this Agreement by recording said termination with the Oakland County Register of Deeds office and/or Shopping

Center Parcel Owner may at any time terminate Baseball Parcel Owners easement to use any portion of the SCP-BCA for the

purposes set forth in Article above upon Shopping Center Owner providing Baseball Parcel Owner at least twelve 12 months

prior written notice of termination and recording copy of said notice with the Oakland County Register of Deeds office

ARTICLE IV

MAINTENANCE AND LIGHTING

The owners of the Baseball Parcel hereby covenants as to the SCP-BCA BP-BCA and the Baseball Parcel during the term of

this Agreement to cause the following to be done

Keep and maintain all improvements on the BP-BCA and all buildings and improvements on tire Baseball

Parcel in good order and condition and state of repair at its own sole expense including but without

limitatson keeping ai.i sidewalks walkways roadways excluding Summit Drive and East Mall Drive truck

docks receiving areas parking surfaces interior drives and lanes curb cuts entrances exits and awe other

areas fa ilities and equipment located upon such BPBCA and the Baseball Parcel at all times in clean

rontiucd order an cm huon nluong pain it npmc repc am ret ng o.l

necessary all paved surfaces curbs walks and driveways removing obstructions refuse rubbish dirt snow

which shall he plowed away from the retail are.as of the Shopping Center ParceL water nod ice

ii Keep and maintain all improvements on the SCP-I3CA in good order and c.cnditioo and state of
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repair at the 50/50 equally shared expense of Baseball Parcel Owner and Shopping Center Parcel Owner

including but without limitation keeping all sidewalks walkways roadways truck docks receiving areas

parkiug surfaces interior drives and lanes curb cuts entrances exits and any other areas facilities and

eqnipmen.t located upoti such SCP-BCA at all times in clean unlittered orderly and sanitary condirion

including repairing all paved surfaces crubs walks and diivewavs removing obstructions retlise rubbish

dirt snow which shall be plowed away flow he retail areas of the Shopping Center Parcel water and ice

and

Repave when necessary paint and stripe
all paved surfaces curbs walks and driveways within the

SCPBCA with said costs to be shared pursuant to the following

Baseball Parcel Owner will pay 100% of the cost of paving and striping the SCP-BCA
Timana will reimburse Baseball Parcel Owner only for die depreciated value of the

paving and striping in the event Timana terminates Baseball Owners parking rights

pursuant to Article 3b see Table of Exhibit Ci attached hereto for Depreciation

Schedule and Table for Repayment Schedule upon rescission of parking rights

Timana will pay for its share of the paving and striping only to the extent the Shopping

Center within the Shopping Center Parcel achieves specific occupancy rates see Table

for annual calculation said occupancy rate shall be based on the total square footage of

retail space occupied within the Shopping Center divided by the total retail space

available for lease within the Shopping Center as of the end of each calendar year

Timana shall have the option of paying the amounts owed to Baseball Parcel Owner under

this Section Article JYB by reducing said amounts from any promissory note and/or

maintenance costs owed by Baseball Parcel Owner to limana Timana may spread said

amounts over as many as 12 equal monthly installments

Should Tiniana rescind Baseball Parcel Owners parking rights pursuant to Article 3b
the amount paid by Timana to Baseball Parcel Owner tinder Table shall be deducted

from the gross amount Baseball Parcel Owner is to be reimbursed under Table

Table sets forth an estimated cost for repaving The actual cost will be inserted into the

Table and the appropriate depreciation and repayment schedules shall be adjusted

accordingly

Paving of the SCP-BCA shall be commenced only after construction of the ballpark

begins and shall be completed before the opening of the ballpark

iii Keep all marking and directional signs in the BP-BOA and in the SCP-BCA as it relates to Baseball Parcel

Owners use of the SCP-BCA distinct and legible

iv Repair and replace lighting in the BP-BCA and SCP-BCA as may he necessary

Maintain attd replace all landscaped areas in dte SCP-BCA and BP-BCA

vi Keep operating all lighting in the SCP-BCA to the extent the Baseball Parcel Owner has control of all such

lighting or if that portion of the lighting within the SCV-BCA is controlled by the Shopptng Center Parcel

Outer then the Baseball Parcel Owner shall he solely responsible for reimbursing the Shopping Center

Owner for tifty 50% percent of said costs during such hours as may he reasonable and customary for

similardevelopments taking into consideration the hours of operation of the respective Parcels in the entire

development b.ut iti no case shall said lighting he reduced or turned off earlier than two hours after the

later of the conclusion of any event at the Baseball Parcel or the time the last business cioses within the
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Shopping Center Parcel Except as otherwise provided above each owner shall keep lighted during all hours

of darkness lighting with illumination equal to twenty-five 25%percent of the total illumination power of all

lights in the SCPBC.A and BP-BCA which lighting shall be kept on for security purposes and which lighting

shall umforml illuminate the SCP-BCA and RCA In addition to the foregoing at the request of an owner of

the Shopping Center Parcel the owner of the Baseball Parcel shall keep the SCP-BCA and Baseball Parcel

lighted after the hours specified herein

vii Insofar as there are on any partys Parcel facilities installed thereon to provide public utility services or water

or sanitary or storm sewers to serve in addition to that partys Parcel the Parcel or Parcels of any other party

or parties the same shall be kept and maintained in good order condition and state of repair by the party on

whose Parcel the portion of said facilities or systems requiring such expenditure .shall he located except to

the extent that such services or systems may be operated and maintained by public agencies or utilities and

the cost shall be home by each party serviced thereby in the proportion which the land area of its Parcel

serviced by such utility hears to the land area of all Parcels serviced by such utility unless the cause of said

repair or maintenance is due to materially disproportionate use of said facility by one Parcel owner in

which case different more equitable allocation shall be assessed

viii Keep the SCP-BCA BP-BCA and Baseball Parcel maintained in safe including an adequate number of

security personnel during periods that he Baseball Parcel facility is in use and otherwise and sightly

condition free of trash and regularly mowed Baseball Parcel Owner shall also he solely responsible for any

repairs or damaizes caused by it or its Perniittees to the Shopping Center Parcel SCP-BCA and any other

adjoining property to the Shopping Center Parcel and Baseball Parcel

ix Commence cleaning and removal of all litter and other reftise from the SCP-BCA ftP-RCA and the Baseball

Parcel within three hours after the conclusion of any event conducted upon the l3aseball Parcel and at such

other times as reasonably necessary Baseball Parcel Ovmer shall also provide all necessary trash receptacles

in the SCP-BCA BP-BCA and Baseball Parcel as deemed appropriate by the Shopping Center Parcel Owner

and the Township and

comply with all governmental requirements

Baseball Parcel Owner and Shopping Center Owner
agree

that paragraphs iiiiv and costs shall be allocated 50/50 to

each the Baseball Parcel Owner and Shopping Center Owner with respect to any activities relating solely to the SCP-BCA

Baseball Parcel Owner shall be solely responsible for all costs and expenses relating to the BP-BCA and BasebalI Parcel and

paragraphs yin ix and xl above Furthermore to the extent the Shopping Center Parcel Owner desires to provide any

of the tnaintenance or other obligations of Baseball Parcel Owner as described in this Article 111 above relatitig to the SCP
BC/A Shopping Center Owner upon written notice to Baseball Parcel Owner may perform same and invoice Baseball Parcel

Owner tbr its respective percentage share of the costs

funana shall niatntain the off site utilities servicing the Shopping Center Parcel to the extent that such utilities are not

matntained by any public agency or utility Timana shall also maintain Summit Drive and East Mall Drive including thar

portion of said Service Drives immediately acliacent to the SC/P-BC.A and the Baseball Parcel With respect to the

niaintenance repair and/or replacement of Summit Drive and East Mall Drive said costs including but not limited to snow

removal salting and insurance shall he allocated on proportionate basis with Baseball Parcel Owners share being equal to

the total cost of all tnaintenance repairs replacements insurance taxes and other expenses incurred for all of Summit Drive

and East Mali Drive multiplied by fraction the numerator of which i5 the number of feet of frontage the Baseball Parcel has on

said Servtce Drives and the denominator is the total frontage otaii properties on saio Service Drives

in the event that the owner of Parcel the Defaulting Owner shall breach any of the maintenance repair or replacement

ohigations set forth in this Article IV or in Article below then any aggrieved owner of Parcel the NonDefaulting

Owner shall give the Defaultine Owner notice thereof and if the Defaulting Owner shall fail to cu.re such default within ten

i0 days after receipt of notice thereof or such shorter period as may he reasonable under the circumstances in the case of an

11 \Oe ail to Lute same wnl du 11 vvn 1ctuit inct hn tc in
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then the Non-Defaulting Owner shall have the right to perthrm such maintenance repair or replacement upon the Parcel or

otherwise cure the default of the Dethultmg Owner and in such event the Defaulting Owner shall upon demand made by the

NonDefaulting Owner pay all amounts expended by tile NonDeiaulthig Owner in curmg the default of the Defaulting Owner

Either owier of Parcel shall have the right to retain third party either related or unrelated to such owner to perform tts

maintenance obligations hereunder provided however that the employment of such third party shall be terminable with

respecr ro the Defaulting Owners Parcel if Non-Defaulting Owner exercises its self-help remedy hereunder ti such owner

shall indem.nitV defend and hold the other owners harmless from and against any loss cost damage or expense surfaced by

such other owners as result of the actions of such third party including attorney fees and iiisuch owner shall remain liable

roe its obligations hereunder

ARTICLE

SIGN RESTRiCTiONS

Each party hereto agrees that during the term of this Agreement the following sign restrictions shall apply to the SCP-BCA so

long as Baseball Parcel Owners right to use the SCP-BCA has not been terminated pursnant to Article iIItb BP-BCA
Baseball Parcel and the area along Telegraph Road where the new sign is referenced in t.he last paragraph of this Article

There shall be no flashing rotating or moving signs or markers of any type except for the baseball scoreboard

located on the interior of the baseball stadium and the LED message center at the entrance to the ballpark

which message center shall be subject to the approval of the local municipality and Shopping Center Owner

not to he unreasonably withheld

There shall be no signs painted on the exterior surface of any building

There shall be no exterior signs which are constructed or made ofclorh material paper or cardhoarth

There shall be no exterior signs advertising retail businesses typically found in retail shopping center

except for actual tenants defined as tenants with leases for terms of years with actual defined premises

within the Shopping Center Parcel subject to Shopping Center Owners sxninen approval as determined in its

sole discretion

All signs erected shall be reasonably compatible with the design of the signs on the Shopping Center Parcel

There shall be no pylonímonument signs upon the SCP-BCA BP-BCA or Baseball Parcel unless approved in

WTiting by Shopping Cetiter Owner as determined in its reasonable discretion other than entrance andor exit

signs to the SCP-BCA which entrance/exit signs shall be pre-approved by Shopping Center Owner in its

reasonable discretion and

The owner of the Shopping Center Parcel shall have the right to construct pylon/monument signs on any

portion of the Shopping Center Parcel without Baseball Owners consent

Ftuthermore fimana also
grants to Heroes an exci.ustve and petpetual easement for the construction erection and maintenance

of new sign pre-approved by Shopping Center Owner i.n its reasonable discretion to be located on that portion of property

owned by Titnana which is directly north of the existing accessory sign and tnore particularly depicted by the cross-hatched area

on Exhibit attached hereto The parties hereto agree that the existing sign containing bulletin board located on Telegraph

Road tn the area depicted on and described on Exhtbit and owned by Tintana will he removed by Heroes at Heroes sole cost

and expense and in place thereof Heroes will construct the aforemenuoncd new sign at its sole cost and expense which shall

contajn an electronic message board and which shall he no more than thirty 30 fact in height by fifteen 15 feet in width

Said new sian is to also serve as an accessory sign fnr the Shopping Centcr Parcel Heroes shall permit the owner of the

Shopping Center Parcel to display messages on the new sign without cost Said messages shall he displayed on said sign within
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twenty-four 24 hours of Titten notice to Heroes The existing sign shall be removed from the site no earlier than fiJi

completion of said new sign nor later than five days after the new sign is erected and fully functioning The new sign shall

at all times he properly maintained in good condition appearance and repair The upkeep and maintenance of the new sign

shall he thc sole responsibility of Heroes at its sole expense The new sign shall comply with and be subject to all applicable

ordinances of the Township except as may be otherwise permitted by specific variances or allowances under the Townships

flUiD approval If the area where the new sign is located is ever needed as an ingress point to the Shopping Center Parcel

Baseball Parcel Owner
agrees to remove the new sign at its sole cost and expense Furthermore Baseball Parcel Owner shall

use tts best efforts in any negotiattons with
any naming rights party

of the baseball stadium to include the name of the Shopping

Center in the name of the facility i.e at the Summit

ARTICLE VI

RESTRICTION ON OPERATIONS

For the entire term hereof Fleroes agrees that no portion of the Baseball Parcel shall be used for purpose other than for

sports faciltry and events typically held at such facilities Furthennore no portion of the SCP-BCA shall be used by Baseball

Parcel O\vner for purposes other than parking and ingress and egress from and to the SCP-BCA Baseball Parcel and Shopping

Center Parcel

All buildings and other improvements on the Baseball Parcel shall comply with all applicable building and zoning laws and

regulations and with all laws ordinances rules regulations and requirements of all federal county state and municipal

governments and the appropriate departments commissions and boards thereof and be in compliance with the rules

regulations and orders of the National .Board of Fire Underwriters or any other body now or hereafter constituted to perform

similar functions Heroes shall not permit any trucks or delivery vehicles to park in any area so as to unreasonably interfere

with or suffer or petmit any other use of the Baseball Parcel to interfere with the use of roads parking areas the SCP-BCA
BP-BCA or any other portions of the Shopping Center Parcel No vehicle may be parked within the SCP-BCA for period

longer than twelve 12 consecutive hours

Heroes further agrees that they will take all steps necessary to prevent any manner of operation or use of the Baseball Parcel not

in accordance with standards consistent with first class top performing and successfnl operation including but without

limitation the use thereof for solicitations demonstrations itinerant vending or any other activities inconsistent with such

standards or with the private ownership of or any operation or use thereof or activities therein that would interfere with the

perfonnance of or observance of this Agreement or the rights and easements referred to herein or any of the tenants within the

Shopping Center Parcel Without limitation it is expressly covenanted and agreed that the Baseball Parcel Owner will not use

or suffer or grant permission to any person to use in any manner whatsoever the SCP-BCA BP-BCA or Baseball Parcel or any

buildings or improvements thereon for the purposes prohibited by this Agreement or prohibited by any existing easement or

any other recorded instrument encumbering the Baseball Parcel as of the date of this Agreement or for any purpose calculated

to injure the reputation of the premises or of the neighboring property or for any purpose or use in violation of the laws of the

Catted States or of the State of Miclngan or of the County of Oakland or of the Township of Waterford Furthermore by way
of example and not linntation the Baseball Parcel andior the SCP-I3CA so long as Baseball Parcel Owners right to use the

SCP-BCA has not been terminated
pursuant to Article 111b or BP-BCA shall not be used for any of the following uses

Any use which emits or results in strong unusual or offensive odors fumes dust or vapors. is public or

prvate nuisance emits noise or sounds which exceeds the maximum noise limitations established by the

Waterford Township Ordinance No 135 Section 25204 as of the date of this Agreement andior tB is

objectionable due to intermittence beat frequency shriiInes.s or loudness and creates hazardous condttion

or Cis used in whole or in pan. as or for warenousing or the dumping or disposing of garbage or refuse

ii Any living quarters sleeping apartments or lodging rooms

iii Any Pomographic Use which shall include without limitation store displaying for saIe or exhibition

books tnaga-nnes or other publications containing any comhtnation of photographs drawings or sketches of
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sexual nature or the offering for exhibition sale or rental video cassenes or other medium capable of

projecung transmitting or reproducing independently or in conjunction with another devise machine or

equipment an image or series of images the content of which has been rated or advertised generally as NC-

17 or or unrated by the Motion Picture Rating Association or any successor thereto

iv Any socalled head shop or other establishment Primarily selling or exhibittng drug-related paraphernalia

Selling alcoholic beverages for off-premises consumption

vi Any flea market amusement or video arcade night club discotheque or dance hall and

vii Any gambling facility or operation including but not limited to off-track or sports betting parlor table games

such as black-jack or poker slot machines video poker/black-jack/keno machines or similar devices or

bingo hall

Furthermore the Baseball Parcel Owoer warrants and represents that neither the Baseball Parcel nor its Permitrees of the SC.P

I3CA attending any event upon the Baseball Parcel shall do any of the following

Cause any undue traffic congestion on any of the access roads to the Baseball Parcel or within th.e Shopping

Center Parcel and/or adjoining properties which would have the affect of discouraging customers to the

Shopping Center Parcel the adjoining Sears parcel andior any other parcels adjoining Summit Drive or East

Mail Drive

ii Cause any vehicles to park in the Sears parking lot without Sears written approval To the extent the

Shopping Center Parcel Owner or Baseball Parcel Owner receives written notice from Sears that vehicles

belonging to Baseball Parcels Pennittees are regularly parking in Scars parking lot without Sears prior

written approval Baseball Parcel Owner upon Shopping Center Owners written request shall install at

Baseball Parcels sole expense appropriate screening fencing or buffering along Baseball Parcels lot line so

as to eliminate any violations of this provision Said fencing screenin.g and/or buffering shall he of first

class nature consistent with first class high value shopping center

iii Permit any events to be conducted upon the Baseball Parcel during periods of time that the adjoining

Shopping Center Parcel is open for business if said events are excessively noisy or otherwise create an

excessive disturbance and

iv Permit the sale of alcohol after the earlier of the end of the seventh 7th inning of any baseball game

or 111100 p.m or before 1200 noon or at any time after fifty 50 tnimites prior to the anticipated

end time of an event

Ftniherrnore the Baseball Parcel Owner warrants and represents that at least ninety 90 minutes prior to each event until one

hour after said event ends sufficient number of on-duty or off-duty police officers or reserve police officers will be hired

to direct and control traffi.c and parking and provide necessary security to protect au Permittees of the Shopping Center Parcel

and Baseball Parcel Baseball Pared Owner shall also hire sufficient number of personnel to immediately clean sweep and

remove any trash or debris fiom any areas in which its Pemiittees had access Baseball Parcel Owner shall also make

arrangements to have all abandoned cars removed from the SCP-BCA BP-BCA and any adjoining area at its sole cost

ARTICLE VII

LIABILITY ANT CASUALTY INSURANCE

Heroes shall obtain liability insurance for the SCP-.BCA l3P-l3CA and the Baseball Parcel commencing with the execution

Ytercol and such insurance shall he maintamed at all times and continuously thereafter durmg the term of this Agreement
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providing general public liability insurance in single limit coverage amount of not less than Three Million Dollars

S3.O00O00.00 which amount shall he increased by twenty-five 25%percent every five years insuring claims on account

of bodily injui.y or death and
property damage incurred upon in on or about Heroes buildings the SCP-BCA BP-.BCA the

Baseball Parcel and those other areas within the Shopping Center Parcel and adjoining properties its Permittees may access

Such insurance shall provide contractual liability coverage
for the indemnitees provided in the last paragraph of this Article VU

All of such insurance shall be carried with insurance carriers carrying at least Best AlU rartng or its equivaienL and shall

carry an endorsement nanuing the owners of any portion of the Shopping Center Parcel as additional insureds as well as such

tenants of the SCP-BCA as Timana may designate Heroes shall finnish Timana with certificate of such insurance which

insurance shall not be cancelable or changed uttless Timana has received at least thirty 30 days prior written notice thereof

Heroes shall keep all buildings and other improvements located on Baseball Parcel insured at its expense against loss or

damage by fire windstorm hail explosion damage front aircraft and vehicles smoke damage and such other risks as are from

time to time included in extended coverage endorsements in the State of Michigan in an account no iess than one hundred

l00% percent of the actual replacement cost of the respective building and improvements Such insurance shall be carried

with insurance earners carrying at least Best A-lU rating or its equivalent thereafter

Each owner hereby grants to the other owners of Parcel on behalf of its insurer providing such casualty insurance if available

without additional cost unless another party agree.s to pay such additional cost waiver of any rights of subrogation that any

such insurer or owner or Perminee may acquire against any other owner or Permittee by virtue of the payment of any loss under

such insurance unless prohibited pursuant to applicable Michigan law Upon request of any owner each owner shall cause its

insurer to furnish evidence of such waiver of subrogation

l3aseball Parcel Owner agrees to indemnify defend and hold harmless all owners of portions of the Shopping Center Parcel

antI adjoining parcels including but not limited to the Sears parcel against and from all claims actions suits judgments

damages liability and expense including attorneys fees and all other sttms on account of any injuty to persons loss of life or

damage to property arising out of or alleged to have arisen out of or occasioned by by the construction use non-use

operation condition or maintenance of the Baseball Parcel BP-BCA and all improvements located thereon and/or the 5Ff-

BCA Area with respect to any acts of Baseball Parcel Owners employees agents representatives invitees customers patrons

anctor guests andor iiiany violation of this Agreement or any easements and other recorded documents of public record

which ctuTentiy encumber the Baseball Parcel BP-BCA and/or the SCP-BCA Heroes represents and warrants that Heroes is

fully familiar with all recorded restrictions affecting the Baseball Parcel and the synergistic relation of all of the tenants at the

Shopping Center

ARTICLE Viii

CASUALTY_AND EN INENT DOMAIN

any portion of the buildings on the Baseball Parcel is destroyed or damaged by fire or other cause then the owner or owners

of the Baseball Parcel shall be obligated to either rebuild such buildings and improvements to the condition which existed

prior to such damage or destruction or ii raze such part thereof as has been damaged or destroyed and clear and keep the area

maintained and free of all debris and restore the balance of its building to stnmcnirally sound single archttectural unit or raze

the balance of its building

lit the event that any part of the improvements situated on the SCP-I3CA BP-BCA or the Baseball Parcel are taken by

condemnatton or emtuent domain or by atty action in lieu thereof the owner of the Parcel so affected shall either to fae

extent of the condemnation proceeds made available to it reconstruct all improvements thereon to as nearly as posstbie fue

condition thereof as existed immediately prior to such taking or ii if such owner elects not to rebuild such building such

owner shall raze such part thereof as has been taken and clear and keep the area maintained and free of all debris and restore

the balance of its bttiidine to structurally sound sinele architectural unit or raze the balance of its building Subject to Article

Pith with respect to the SCP-BCA BP-BCA such owner shall to the extent of the condemnation proceeds made available to

it restore th.at portion of the SCPBCA BP-BCA owned by said part as nearly as practicable to the condition ofsatne

imntcdtately prior to such condemnation or taking without contrhution from any otner owner ofa Parcel
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In the event the SCP-I3CA BP-BCA or the Baseball Parcel or any part thereof is taken by condemnatton the owners of the

other Parcels hereby waive in favor of the owner of the Parcel or any part thereof which is taken by condemnation any value of

the condemnation award attributable to any easements any party hereto holds in such Parcel waiver tinder this paragraph

shall not preclude any- owner from claiming and collecting front the condemning authority other severance and consequential

damaes to its own Parcel resultmg tIom the taking of the condemned portion of the other Parcel

Norwithstandine any- such damage or destruction or taking the owner of such Parcel shall continue to meet all of its payment

ohhgatons under this Agreement including but not limited to the obligations to pay SCP43CA BP-BCA maintenance repair

and replacement charges as set forth in Article IV hereof

ARTICLE IX

t.NA VOIDABLE DELAYS

The time within which any party hereto shall be required to perform any acts or under this Agreement shall be extended to the

extent that the performance of such act or acts shall be delayed unavoidably by acts of God weather of unusual severity and/or

duration flre earthquake windstorm flood explosion collapse of structures action of the elements war declared or

undeclared invasion insurrection mob violence terrorism riots strikes lockouts labor disputes delays or restrictions by

governmental bodies sabotage malicious mischief inability to obtain or use or shortage of labor materials equipment

facilitmes or supplies in the open market failure of transportation condemnation public requisition or any other cause beyond

the reasonable control of such party an Unavoidable Delay Nevertheless delays resulting from the inability of party to

obtain financing or to proceed with its obligations because of lack of tEnds shall not be deemed an Unavoidable Delay

ARTICLE

COVENANTS RUNNING WITH THE LAND

All the covenants agreements conditions and restrictions set forth in this Agreement are intended to be and shall he construed

as covenants ruiuting with the land binding upon inuring to the benefit of and enforceable by the parties hereto their respective

successors and assigns upon this terms provision and conditions hereinabove set forth

ARTICLE Xl

EACH PARTY IS AN INDEPENDENT CONTRACTOR

Nothing contained in this Agreement shall be construed to make any party to this Agreement partners or joint venturers or to

render any- of such parties liable for the debts or obligations of the other except as in their Agreement expressly provided

ARTICLE XII

WAIVERS

No delays or omission by any of rite parties hereto to exercise any right or power accruing upon any noncompliance or thilure

or performance by any of the parties hereto under the provisions of this Agreement shall impair any such right or owner to he

construed to he wamver thereof waiver by any of the parttes hereto of any of the covenants c.ondmons or agreements hereto

to he performed by another party shall not be construed to he waiver of any subsequent breach thereof or of any other

covenant cOrn non or agreement herein contained
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ARTICLE XIII

APP LICABLE LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of Michigan If any provision of

this Agreement or the application thereof to any person or circumstance shall to any extent he invalid or unenforceable the

remainder of the Agreement shall not be affected thereby and each provision of this Agreement shall be valid and enforceahie

to the tidiest extent perniined by law

ARTICLE XIV

NOTICES

Each notice consent demand or other document or instrument required or permitted to be served upon either of the parties

hetvto shall be in writing and shall be deemed to have been duly served if mailed by certified or registered Untied States mail

postage prepaid return receipt requested addressed to the respective parties at the addresses stated below

limana Timana LLC

12121 Wilshire l3lvd Ste 1400

Los Angeles CA 90025

with copy to

Paul Magy Esq

Kupelian Orniond Magy P.C

25800 Northwestern Hwy Suite 950

Southfield Ml 48075

Heroes Baseball Fleroes of Oakland County LP

15-130 North Telegraph Road

Waterford Ml 48328

with copy to

Timothy Patterson

Booth Patterson P.C

1090 Huron

\Vaterford Ml 48328

but any party may change the place for serving of notices upon it by teni0 days prior written notice informing the other

parties of the change in the address to which notices shall he sent

ARTICLE XV

REAL ESTATE lANES AND TAP IN CHARGES

Basei all Parcel Owner shall pay or cause to he paid before delinquency all real estate taxes and assessments herein

collectively called Taxes assessed against the LIP-lILA and Baseball Parcel Baseball Parcel Owner shall also pay all nerrnit

fees and tap-m charges whether by capital assessment or otherwise required for such Baseball Parcel Owners use of its

Parcel regardless of where the connecting point for the fees or charues are imposed herein collectively Tap in Chatgesi or

levied on its Parcel and the uriprovements situated thereon
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With respect to any Taxes encumbering the SCP-I3CA Baseball Parcel Owner shall be responsible for reimburstng Shopping

Center Owner for
fifty 50% percent of said Taxes assessed against the SCP-BCA

An owner of Parcel shall not be required to pay discharge or remove any tax or assessment on their respective Parcel so long

as it shall contest at its own expense the existence amount or validity thereof by appropriate proceedings which shall prevent

tile collection ofor other realization upon the tax or assessment so contested and the sale forfeirure or loss of the property

sohect to the tax or assessment to satisfy the same

if party Oils to comply with this Article XV and as result thereof any easement or other right granted herein is jeopardized

another party hereunder may pay the Taxes and/or Tap in Charges in question anti shall be entitled to prompt reimbursement

from the defaulting party for the sums so expended with interest thereon at the prime rate then being published in the Wail

Street Journal plus two 2% percent or the highest legal rate to which parties to contract may agree if such rate is lower

ART Ki.r Xvi

NO DEDICATION

otlting herein contained shall be deemed to be gift or dedication of any portion of the Shopping Center Parcel to the general

public or for the general public or for any public purposes whatsoever it being the intention of the parties that his Agreement

shall he strictly limited to and for the purposes herein expressed

ARTICLE XVII

ARTICLE HEADINGS

1he article headings herein are for convenience and reference only and itt no way define or limit the scope or content of this

Agreement or in
any way affect its provisions

ARTICLE_XVlIl

EXCULPATION

If Tiniana or Feroes shall fail to perform any covenant term or condition of this Agreement upon Timanas or Heroes part to

be performed and if as consºqtience of such default any other party hereto shall recover money judgment against Timana or

any partner thereof or Heroes or any officer or shareholder thereof such judgment shall be satisfied only out of the proceeds of

sale received upon execution of such judgment and levy thereon against the right title and interest of Timana or Heroes or atty

partner thereof in the SGP-BCA BP-BCA and Baseball Parcel as the case may be interest in the rents income or insurance

proceeds derived therefrom front and after the date of such judgment and Timana or Heroes shall not be liable for any

clef ic iency

ARTiCLE XIX

REMEDIES

In the event any party to this Agreement or any person holding under or through them shall violate any easement restriction or

covenant contained herein which shall be capable of being cttred by the payment of money or which shall be capable of hemg

in iooo in tbt part hut aecntesco hs such so at hchaif toe uii atton

event the aggrteved party shall give the party cattsiiia stich violation written notice of such violation and if the party receiving
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such notice shall fail to cure such violation within thirty 30 days after receipt of such notice or if such violation shall not be

capable of being cured within the aforesaid thirty 30 day period such party causing such violation shall fatl to commence to

cure the same within such thirty 30 days or shall thereafter fail to cure the same with due diligence and to such event the

aggrieved party shall have the right to make such payment of money on behalf of the party causing such violation or to cause

such obligation to be performed on behalf of the party who shall have failed to perform the same and the cost of the aggrieved

party performing such obligation shall be paid to the aggrieved party upon receipt by the party who shall have failed to perform

such obligation of bills therefor together with interest thereon from the time expended until the time period at rate equal to

the prime rate being published by the Wall Street Journal plus two 2% percent or the lughest legal rate to which such parties

to contract may agree if such rate is lower In the event any party shall in accordance with this paragraph expend funds on

behalf of another the parties who are expending such funds shall have lien on the parcel of land owned by the other party so

in default to secure payment to the party expending such funds of the complete costs and expenses incurred by such party

including reasonable attorneys fees in connection with curing the default of the party who shall have violated its obligations

hereunder which lien shall be deemed perfected upon the expenditure of any such funds by the party curing such defauh Such

lien may he foreclosed by the parties who shall have incurred such expense in the manner provided for the judicial foreclosure

of mortgages The rights granted under this paragraph shall not he theexclusive remedy of the aggrieved parry but shall be an

addition to all rights and remedies in law or in equity Any lien created by and resulting from this Agreement shall be and is

hereby subordinate and inferior to the lien of any first mortgage now existing or hereinafter placed upon all or any pan of the

Shopping Center Parcel and Baseball Parcel and/or the improvements thereon or to any lease entered into by an owner of

Parcel which owner sells such Parcel and simultaneously leases such Parcel as lessee thereof provided however the

easements restrictions and covenants contained herein shall not be deemed to be liens for the purposes of this Paragraph

In the event that an ag.grieved party shall in good faith believe that default has created an emergency endangering persons or

property then no notice shall be required to permit the curing party to act immediately to take such action as necessary to cure

said default provided it gives the defaulting party such notice as is reasonable in the circumstances and in any event as soon as

possible after commencing the curing action

In the event any violation of any of the easements restrictions or covenant herein contained shall not be capable of being cured

by the payment of money or by causing such obligation to be perlbrmedon behalf of and at the expense of the party so ut

default then in such event any other party hereto aggrieved by such violation may institute proceedings to have the continuance

of such violation enjoined and shall have the right to take any other action to it in law and equity to be compensated for

damages resulting from such violation As condition precedent to the institution of such action the party aggrieved by such

violation shall give the party causing such violation written notice that the party causing such violatton shall have thirty 30
days to cure such violation In the event that such violation cannot be reasonably cured by the party causing such violation shall

have such additional period of time as may be reasonably necessary to cure the same provided such party shall commence to

cure such violation within the authorized thirty 30 day period

ARTICLE XX

MISCELLANEOUS

No breach of this Agreement shall entitle any owner to cancel rescind or otherwise terminate this Aereement but such

limitation shall not affect in any manner any other rights or remedies which such owner mar have hereunder by reason of any

breach of this Agreement Any breach of any of said covenants or restrictions however shall not defeat or render invalid the

lieu of any mortgage or deed of trust made in good faith for value but such covenants or restrictions shall he binding upon and

effective against such owner of
any

of said property or any portion
thereof whose title thereto is acquired by foreclosure mistee

sale or otherwise

fimana shall have the right to dedicate sell or otherwise transfer all or portion of the utilities servicing the Shopping

Center Parcel and the SCP-BCA to the appropriate local governmental entity provided that such entity agrees to matntain such

mmprovements Furthermore the parties acknowledge that Timana may elect to dedicate certain urility lines located on each

partys Parcel to the appropriate local governmental entity Timana shall have the right to dedicate such utilities and grant

easements the.retIcr as may he requested such local governmental emity and the party which oulis the Parcel ttnder which
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such utilities are located shall join in and execute all documents related to dedication or the grant of easements provided

however that the utilities to be dedicated shall only be those in the rear or along the side of any buildittg constructed on the

partys Parcel and ii the party owning such Parcel shall have no responsibility for any improvements that may have to he

perfo rnied upon such utility in order that such utility meet the standards set by such local governmental authority for dedtcat.ion

With respect to any rnaLntenance rights or obligations set fhrth in this Agreement each party hereto grants to the other

parties and their succcssors and assigns an easetnent to enter upon the SCP-BCA BP-BCA and the Baseball Parcel for the

purpose of performing such maintenance provided however that the party performing such maintenance shall indemnify

defend and hold harmless the owner of such Parcel from and against any and all claims actions suits judgments damages

iiahihty and expense including attorneys fees and all other sums on account of injury to persons loss of life or damage to

property arising out of or alleged to have arisen out of or occasioned by such maintenance it the party performing such

mantenance shall perform such work free of any mechanics or construction liens iii such work shall be performed in

manner so as not to interfere with the business of the Shopping Center Parcel Baseball Parcel or any store within the Shopping

Center and iv such work shall be performed in good workmanlike and expeditious fashion

11 The patties agree that they will record this Agreement in its entirety The fees for such recording shall he paid by

Heroes

No agreement shall be effective to add to change modify waive or discharge this Agreement in whole or in part

unless such agreement is in writing and signed by the parties hereto affected thereby provided that any party having approval

rights provided for in this Agreement may in writing signed by such party waive in whole or in pan such rights and release the

other party from any obligations to and in connection therewith

The Charter Township of Waterford Township and
any successor governmental entity having zoning jurisdiction

over the Shopping Center Parcel or Baseball Parcel i.s hereby declared to be third party beneficiary of this Agreement and

notwithstanding anything in this Agreement to the contrary this Agreement shall not be terminated so long as the HPUD

approval is in effect including any extensions thereof without the approval and written consent of the Township Board of

trustees and the following Articles and Sections of this Agreement shall not be modified or amended without the approval and

written consent of the Township Article Article II Article this Section of Article XX and the exhibits referenced or

relating to the foregoing Articles arid Sections Provided however that this Agreement may be terminated by the Shopping

Center Owner if it reacquires the Baseball Parcel does not operate ballpark and reqnests termination of the HPUD from the

Township and receives said approval which approval shall not be unreasonably conditioned withheld or delayed

Furthermore notwithstanding anything in this Agreement to the contrnry nothing in this Agreement shall be deemed

interpreted or construed to constitute waiver of applicable Township ordinances site plan and other approvals required under

applicable Township ordinances or applicable conditions and requirements of the HPUD approval

Timana U_C

/0
//

By ..-tJ .__........
.1

Its .JA44A

14
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BASEBALI HEROES OF

COUI.TTY LP

Michigan limited partnership

By Ride The Wave lady Baseball LLC

Michigan limited liability con ny
Its Genera er

Robert Hi1 rd
Es Managing Member

STATE OF
t55

COtJNIY OF\jk\
The foregoing Agreement was acknowledged before me this day of

--

200S E-zLNkt4JAe_ x1_AkFy of Timana II Cahtmnia Ii tcd liability

company

STATE OF MICHIGAN

ss

COUNTY OF _k4
The foregoing Agreement was acknowledged before me Notary Pubhc this Id day of August 2008 by Robert

Billiard as the Managing Member of Ride The Wave lady Baseball LLC Michigan limited liability company as the General

Partner of Baseball Heroes of Oakland Counw LP Michigan limited partnership on behalf of the partnership

HIM

2014
Q4Norarv Public

corn 4kt4n County Michigan

My Commission Expires /0

Acting in SfCounty

Drafted by and when recorded return to

Booth Patterson P.C

Timothy Patterson

1090 West Huron St

Waterford Mi 48328

248 f.5I.l200
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EXHIBIT

LEGAL DESCRIPTION SHOPPING CENTER

Land situated in the Township of Waterford County of Oakland State of Michigan described as follows

ALL THAT PART OF THE NORTHEAST OF SECTION 25 TOWN NORTH RANGE EAST WATERFORI

TOWNSHIP OAKLAND COUNTY MICHIGAN DFAS FOLLOWS

I3EGINNING ON TIlE NORTHERLY LINE OF ELIZABETH LAKE ROAD 120 FEET WIDE AT POINT DISTANT

0t ST 200 00 FEET ALONG TIlE \ST ANI \\ ST INF OF SEC TION 2- \ND NORIH 00 DFGRFFS

MINUTES 10 SECONDS WEST 60.00 FEET FROM THE EAST V6 CORNER OF SAID SECTION 25 THENCE ALONG
THE NORTH LINE OF SAID ELIZABETH LAKE ROAD DUE WEST 1672.82 FEET THENCE NORTH 00 DEGREES

MINI 540 SECONDS \\FST 109000 FELT THENCE NORTH DFGRELS MINT TFS 40 SECONDS ET
321.44 FEET THENCE NORTH 00 DEGREES 31 MINUTES 40 SECONDS WEST 1201.30 FEET TO THE NORTH LINE

OF SECTION 25 THENCE ALONG THE NORTH LINE OF SECTION 25 NORTH 89 DEGREES 56 MiNUTES 50

sf ONDS LAST 0o FEET FHENCL SOL1H 00 DFGRLES 31 MINLTES 10 SECONDS EAST 80 FF1

IHLNCE NORTH 89 DLGRELS 27 MINLTFS 50 SECONDS EASE S97o4 FEET 1HE\CE \ORTtI 44 DEGRFFS 28

MINI ES 20 SECONDS SF 40 14 FEET THFN NORTH 00 DLCIREES 31 \IINL II 40 SECONDS \k SI 76

FHFNCE NORTH 89 DEGREES 23 MINLTES 13 SECONDS EASE 16835 FEET THENCE SOUH 00

DEGREES 31 MINUTES 40 SECONDS EAST 104.66 FEET THENCE NORTH 89 DEGREES 27 MINUTES 50

SECONDS EAST 516.67 FEET THENCE ALONG THE WEST LINE OF TELEGRAPH ROAD 100 FEET WIDE
SOLTH 00 DEGREES 32 MINI TFS 10 SECONDS EAS1 18r lEFT IHENGE DII \\FS1 U000 F1FFTO THE
POINT OF BEGINNING

EXCEPT THE FOLLOWING FIVE PARCELS DESCRTBED AS EOLLOWS

EXCEPTION

BEGINNING AT THE NORTHWEST CORNER GE TELEGRAPH ROAD 100 FEET WIDE AND ELIZABETH LAKE
ROAD 120 FEET WIDE AT POINT DISTANT NORTH 00 DEGREES 32 MLNUTES 10 SECONDS WEST 6000

FEET ALONG THE EAST LINE OF SECTION 25 AND DUE WEST 50.00 FEET FROM THE EAST CORNER OF

SAID SECTiON 25 THENCE ALONG THE NORTHERLY LINE OF ELIZABETH LAKE ROAD 120 FEET \VIDE
WEST 15000 FEET THE TORTH 00 DEGREES 32 MINUTES 10 SECONDS WEST 150.00 EEET THENCE EAST

00 ELi FHF\CE NORTH 00 DEGREES 32 MINI 10 SECONDS WEST 0I ELLT THENCL NORtH 89

DEGREES 26 MINUTES 34 SECONDS EAST 148.00 FEET TO THE WEST LINE OF TELEGRAPH ROAD THENCE

ALONG THE WEST LiNE OF TELEGRAPH ROAD SOUTH 00 DEGREES 32 MINUTES 10 SECONDS EAST 653.41

FEET TO THE POINT OE BEGINNING

EXCT.EPTION

BEGINNING ON THE WESTERLY LINE OF TELEGRAPH ROAD 100 FEET WIDE AT POINT DiSTANT NORTH

OuDEGRELS 2M1NLTES IOSECONDS\\FSF 7l S9FFET UONG IHF EASI IINEOVSFCFIO\2 \NOOLI
s9 DICRfl5 26 MINI TLS StCONDS \\FS1 s000 FELI FROM lEE FAST CORNER OF SAP SIC ti.ON

1nrNE sOl lB s9 DIGREES 26 MINT TEs 34 SECONDS \FST I800 rEEF ILENCL NORTH CO LThGRIr

\L\I IN 10 S1CONDS \%FSI 40946 FEET THFNCI NORtH 89 DtGREFS 12 MiNE IN 06 aICONDS

14c0 rEEl TO tHE SF liNE OF tmELIGR\PIT ROAD IONG IDE ANT lINE OF IL PuR\PP

ROAD4 SOUTH 00 DEGREES 32 MINUTES 10 SECONDS EAST 40923 FEET TO TIlE POINT OF BEGINNING

EXCEPTION

BEGINNING THE WESTERLY LINE OF TELEGRAPH ROAD 10.0 FEEL WIDEl AT POINT DISTANT NORTII

utU Is TiNE RGND5 P-i 04 lii OG lIft NI Or

fl DVRLF\ ONI F15 @6 C\I tNT ROI Al LUP\II\ tE

-It it- TIN1 Dl GR- 2rIJ I-oAONr NI uix IiL\t MR
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DEGREES 32 MINUFES 10 SECONDS WEST 449 .72 FEET FHENCE NORTH 89 DEGREES 27 MINUTES 50

OND \SI 14S 00 LI 110 1111 \\ ESI INL 01 ILLEOR \PH RO SD HLNCI LONG Till \\ ST INE 01

ThOR \Ph RO SI OI IF 00 Dl GREES MINI II 10 O\D 551 44990 1-1 10 fl JOIN Or

BEGINNING

EXCEPTION

BEGiNNING ON TILE WESTERLY LINE OF TELEGRAIH ROAI 100 FEET WIDE AT POINT DISTANT NORTIi
DI GRE ES MI\L II 1051 COND 55 Fsr 1Thi 00 FEE si OM HF I- \T LINE OF SECTION \\D SQl fFj

89 DEGREES 27 MINUTES 50 SECONDS WEST 50.00 FEET FROM THE EAST CORNER OF SAID SECTION 25
IIILNi OU 89 DLGRFES MINUTES DO SKONDS \SESI 1LEI IHLNF NORTH 00 DEGRILS 72

MiNUTES 10 SECONDS WEST 195.00 FEET THENCE NORTH 89 DEGREES 27 MINUTES 50 SECONDS EAST
14800 FEET TO THE WEST LINE OF TELEGRAPH ROAD THENCE ALONG THE WEST LINE OF TELEGRAPH
ROAD SOUTH 00 DEGREES 32 MINUTES 10 SECONDS EAST 195.00 FEET TO THE POINT OF BEGINNING

EXCEPTION

LEJAL DESCRIPTION OF ORIGINAL PARLASSURVEYEJ

PART OF THE NORTHEAST I4 OF SECTION 25 TOWN NORTH RANGE EAST WATERFORD TOWNSHIP
OAKLAND COUNTY MICHIGAN BEING MORE PARTICULARLY DESCRIBED AS

COMMENCING AT IHE EAST 1.4 CORNER OF SECTION 25 THENCE S.873722\V i82.83 FEET RECORDED AS
DUE WEST 1872.83 FEET ALONG THE EAST-WEST QUARTER LINE OF SAm SECTION 25 AND N.025419W.
1149.88 FEET RECORDED AS N.OO3140W 1150.00 FEET TO THE POiNT OF BEGINNING THENCE N.181419W
RECORDED AS N.l55140W 321.44 FEET THENCE N.0254i9W 1201.67 FEET RECORDED AS N.00314OW
1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING DISTANT S.8732I6W 700.i3 FEET
FROM THE NOIUH QUARTER CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25
N.8732IoE. 59665 FEET RECORDED AS N.8956SOE. 596.55 FEET TO POINT SAID POINI BEING DISTANT

N.8713216E 1360.88 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.O25346 E. 726.38

FELl RLORDED AS SOO31 JOE 72D8O 11FF FHE\CE S875h 125% Ml iEEE RECORDLD 55

S.89275OW. 511.42 FEET THENCE S.O25419E 780.60 FEET RECORDED AS S.OO3140E 780.48 FEET TO THE
POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL EASEMENTS AND
RESTRICTIONS OF RECORD

Tax Parcel Number 13-25-200-004

13-25-200-008 part

13-25-200-013

@25200018 panj
Propeny Address Summit Place Mail

North Telegraph Road

Watertord MI
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EXHIBIT

LEGAL DESCRIPTION BASEBALL PARCEL

Township of Watertord

____SUVIYF.i

PART OF THE NORTHEAST 114 OF SECTION 25 TOWN NORTH RANGE EAST WATERFOR.D TOWNSHIP

OAK.I AND COUNTY MICHIGAN BEING 1ORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE EAST 1/4 CORNER OF SECTION 25 THENCE S.873722W. 1872.83 FEET RECORDED AS

DUE WEST 1872.83 FEET ALONG THE EAST-WEST QUARTER LINE OF SAID SECTION 25 AND N0254i9W
1149.88 FEET RECORDED AS N.003U40W 1150.00 FEET TO THE POINT OF BEGINNING THENCE N.181419W

kRUORDD AS 40 \\ 321 441 ItT IHENF 02s4 19 \\ 1201 lEFT IRRORDED AS 0003140

1201.30 FEET TO POINT ON THE NORTH LINE OF SECTION 25 BEING DISTANT S.8732IoW 700.13 FEET

FROM THE NORTH QUARTER CORNER OF SECTION 25 THENCE ALONG SAID NORTH LINE OF SECTION 25

8732 16 59665 FEEL RECORDFD AS 896 596 s5 FLEE TO POINT SAiD POINt BEING DISTANI

N.873216E 1360.88 FEET FROM THE NORTHEAST CORNER OF SAID SECTION 25 THENCE S.025346 726.38

FEET RECORDED AS S0031lOE 725.80 FEET THENCE S.870512W 511.52 FEET RECORDED AS

S.8927SOW 511.42 FEET TF1ENCE S.025419E 780.60 FEET RECORDED AS S.003140E. 780.48 FE.ET TO TFIE

POINT OF BEGINNING

CONTAINING 487922 SQUARE FEET OR 11.201 ACRES OF LAND AND BEING SUBJECT TO ALL EASEMENTS AND
RESTRICTIONS OF RECORD

Fax Parcet Number 13-25-200-023
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WATERFORD TOWNSHIP MEETiNG MINUTES

Page

The Charter Township of Waterford Michigan

Clerks Offig Betty Fortino
248674-6266

CHARTER TOWNSHIP OF WATERFORD

5200 CIVIC CENTER DRIVE

WATERFORD MI 48329

NOVEMBER 14 2007 630 PM
-AGENDA-

PRAYER Pastor David Parks of Waterford Church of Christ

APPROVE

APP ROVE
APPROVE

AGENDA
MINUTES
BILL PAYMENT

ANNOUNCEMENTS

Township offices wl be closed in observance of Thanksgiving Nov 22 23
2007

Waterford Christmas Tree Lightg Dec 2007 630 pm at Civic Center

Holiday Extravaganza in Pontiac bringing communities together Waterford

White Lake and Pontiac

Friday Nov 30 2007 Tree Lighting 630 pm with Communy Caroling

700 p.m

Saturday Dec 2007 Community Breakfast 830 am 1030 am

Parade 1100 am parade route Huron Street beginning at Pontiac

Central High School down frl.-59 Huron Street to Saginaw Street ending

at the Phoenix Plaza

U.S Department of Housing and Urban HUD Annual Performance and

Evaluation Report congratulates Waterford Township on its accompiishments

and very good progress of its Community Development Block Grant CDBG
program

REPORTS
Communfty Piannirg and Development October 2007

42820O
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November14 Page2ofi5

FIRST INTRODUCFLON
Amendmnt to Code of Ordinances Chapter 17 Water and Sewers

Waterford Meadows Ordinance Amendment

NEW BUSINESS
Cost Partiipation Agreement for Traffic Control Devices at Crary Middle School

Reappoint Florence Anderson and Dorothy Gregory to Board of Canvassers

Transfer of Class licensed business at 2505 Pontiac Lake Road

Establish 4ovember 26 2007 as the Public Hearing date for 2008 Township

Budget

Hardship Planned Unit Development Diamond at the Summit

Resolution to establish November 26 2007 as Public Hearing for Street

Lighting Spedal Assessment District 157 Divot Drive

Resolutior to establish November 26 2007 as Public Hearing date for Street

Lighting Spedal Assessment District 158 Artesian Drive

Citizen request to address Board

Betty Fortino Clerk

IN CONFORMANCE WITH THE AMERICANS WITH DISABILITIES ACT LARGE-PRINT

AGENDAS AND MINUTES ARE AVAILABLE UPON REQUEST BARRIER-FREE

PARKING AND ACCESS ARE ALSO AVAILABLE AT TOWN HALL MINUTES ARE

AVAILABLE UPON REQUEST AT THE CLERKS DEPARTMENT AND ON THE

TOWN SHIPS WEB SITE

Minutes of the Waterford Township Board Meeting held November 14 2007 at

630 PM in Town Hall Auditorium 5200 Civic Center Drive Waterford Michigan

PRESENT
Carl Solden Supervisor

Margaret Birch Treasurer

Betty Fortino Clerk

Todd Fox Trustee

David Maloney Trustee

Bette OShea Trustee

ABSENT
Stan Moore

QThE F.R SENL

4i28/2008
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Zeida Grant Bob Grant Dan Doty Larry Comps
Terry Biederman Derek Diederich Bill Frftz Tim Nick

Rob Hilliard Shirley Griffin Michael Hughes Mike DUlard

Dick McCarter Jeffrey Hilliard Kurt Luttermoser Frank Aryan

Carol Ann Aryan Rich Hollis Mac Congdon Valerie Congdon
Kathleen Doty

Supervisor Carl Solden called the meeting to order at 630 PM Supervisor Solden

asked for moment of silence then led the Pledge of AllegianCe

Moved by OShea
Supported by Birch RESOLVED to approve the agenda with the following change
Under Old Business delete no Waterford Meadow Ordinance Amendmernt

Motion carried unanimously

Moved by Maloney

Supported by Birch RESOLVED to approve the October 22 2007 minutes and the

November 2007 Special meeting minutes as prInted

Motion carried unanimously

Moved by OShea
Supported by Fox RESOLVED to approve payment of the bifls for November 14
2007 list of bills is attached to these minutes

Motion carried unanimously

Supervisor Solden made the following announcements

Township offices wlil be closed in observance of Thanksgiving Nov 22 23
2007

Waterford Christmas Tree Lightin Dec 2007 630 pm at Civic Center

Holiday Extravaganza in Pontiac bringing communities together Waterford

White Lake and PontIac to include

EddaNv32O7 Tree Lighting 630 pm with Community Caroling

700 p.m Community Breakfast 830 am 1030
am

Parade 1100 am parade route Huron Street beginning at Pontiac Central

High School down M-59 Huron Street to Saginaw Street ending at the

Phoenix Plaza

Us Department or Housing and Urban HUD Annual Performance and

Evaluation Report congratulates Waterford Township on its accomplisrments

4/28/2008
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and very good progress of its Community Development Block Grant CDBG
program

The foflowing report was presented

Community Planning Development October 2007

Moved by Fox

Supported by OShea RESOLVED to receive the foregoing report

Motion carried unanimously

Township Attorney Peter Donhin presented the following

of Or4jnances b.pter 11Water and Sewers

Sec 17-173 Sub-section is new and supplements the State Statute which

provides that property owner who leases to tenant may avoid the lien potential

for dehinquendes on the property by having the tenant become the person or

entity be responsible for water or sewer services during the period of tenancy The

procedures are set forth therein Paragraph is unchanged

Sec 17-326 There is new definition of multiple occupancy as becomes

necessary with the new provisions of Sec 17344 The definition of Service pipe
is clarified and expanded upon

Sec 17-329 This lS amended to regulate the metering on new connections

service pipe after January 2008 and to meet the new requirement of Sec 17-

344

Sec 17-330 Subsection is amended to also match the new regulations on how

water will be provided and metered to multiple occupancy structures

Sec .17-335 This subsection was inadvertently removed by previous

amendment

Sec 17-344 This section is re-written to implement the policy to eliminate service

pipe connections affecting more than one structure which structures serve

rnulttphe occupancies but only have one meters

it is ordained that Chapter 17 Water and Sewers of the Code of Ordinances be

amended in part to read as foflows

Sec 17-173 Delinquent Charges Usage or Other Cost Due Lien Tax Rolis

Assessed Exceptions Where Lessee Provides Deposit

All delinquent charges for lateral benefit fee front footage fee capital charge

charges for sewaqe disosai service cost reimbursement and oenalties shall he

4.htrn
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lien on the premises served as set forth herein On August 1S of each year any
such charges which have been delinquent ninety 90 days or more shii be

transferred to the next tax roli against the premises served plus surcharge of

ten 10 percent to cover certain administrative expenses of the township Such

charges shali be coliected and such lien shall he enforced in the same manner as

provided in respect to taxes assessed upon such rol under the general property

tax law

In the case where lease has been legaliy executed for property served by

township water or sanitary sewer the property owner shall not be subject to the

lien provisions above where the lessee and the property owner comply with

requirement of this Section and MCL 123.165 Ali of the following must be

completed to exempt the property owner from the lien provision

An affidavit filed with the Department of Public Works by the

property owner that lease has been legally executed which provides that

the lessee shall be legally responsible for eli amounts due to the township
for water and sewage charges copy of the lease shall be attached to

the affidavit with the expiration date thereon If there is no written lease
the date of expiration shall be stated in the affidavit

The Lessee shall provide deposit in an amount equal to two

times the average quarterly water and sewer invoice before the Department
shall be required to provide or continue services The deposit shall be held

for and applied to any delinquent charges as stated above

Twenty 20 days written notice shalt be given to the Department
of Public Works by the Lessor of any cancellation change in or termination

of the lease

In the event of failure to comply with any of the above

requirements or th.e termination of the Lessees responsibility to pay the

water and sewer expenses or upon written notice by Department that the

Tenant is in default on payment of such charges the Lessors property shall

be thereafter subject to the lien provisions of this section and the property

owner shall be liable far ali such water and sewer expenses which were

incurred thereafter

Sec 17.326 Definitions

The following definition shall be added

Multiple occupancy means structure or building containing

separated units of occupancy where there are two or more such separate
occupants users or residents each of which has access to municipa water

supplied to the structure or building
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The following existing definition shail be amended to read

Service pipe means that portion of the water pipe extending from the supply

pipe from the point of the private property line into the building or structure being

served with water and shall include the water meter attached to the service pipe

Sec 17329 Service Pipes and Supply Pipe Connections

Unchanged

Unchanged
No water shall he passed through any service pipe as defined herein unless

the installation of said pipes is in conformance with the code of ordinances

or other applicable regulations and has been installed under the supervision

and inspection of the Department of Public Works staff For each service pipe

installed after January 2008 only one domestic master meter may be

installed Such meter can be installed inside the premises or in meter pit

for commercial applications

Any proposed connection through which water may pass from one

property or premise to another or within multiple occupancies shall he

only as set forth in Section 17-344 or may be specially approved by the

director

Sec 17-330 Water use regulation metering charges

Unchanged

Unchanged

In cases where multiple occupancies are served by single meter the

owner or entity contracting for service under that meter shall be responsible

for payment of the water provided to that metered structure

In existing multiple meter instauations no master meter wilt be allowed

unless said master meter is maintained and read by the Department of

Public Work staff and the multiple meters are read by the owners

Unchanged

Unchanged

Unchanged
Sec 17-335 Fire Hydrants

Unchanged

Unchanged

Unchanged

Unchanged

Hydrants are iocated within the road right-ofway or easement
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and any person desiring to have hydrant moved to another

location shall bear the complete cost of moving such hydrant

Sec 17344 Multiple occupancies minimum quarterly Charge

All applications filed with the Department of Public Works for water service

after December 31 2007 to new commercial development with multipie

occupancies shall have one service tine and meter for each separate

building structure except in cases of commercial services that require

compound meter

All residential developments constructed as attached condominiums of

multiple occupancies shall be served by separate supply pipe service pipe
and rnter to each such dwellirg unit or occupancy

All residential developments constructed as rental units of multiple

occupancies shall be served by on.e service pipe and meter for each separate

building or structure

In cases where landscape sprinkling system is in place for use of water

solely for that purpose separate meter may be installed for service on that

water line subject to the rules of the Department and the ordinances

In cases of premises served by one service line and meter there shall be

quarterly or other periodic charge of such amount as established by the Township

Board from time to time

Moved by Fox
Supported by OShea RESOLVED to approve the foregoing Amendment to

Ordinances Chapter 17 Water and Sewers for First Introduction direct the Clerk

publish it and place it on the next agenda for final adoption

Motion carried unanimously

Building Engineering Director Doug Bradley presented the following

For many years Waterford Township the Waterford School District and the Road

Commission for Oakland County have followed policy of sharing equally in the

cost of instauation and upgrade of traffic control devices ifl the areas of school

buildings Each year funds are allocated in the Capital Facilities Other line

item of the General Funds Improvement Revolving Fund 24690 97187 to

cover such projects

Attached for your reference is copy of cover letter agreement form and

invoices recently received from the RCOC for installation of new traffic control

devices Uluminated speed limit signs with flashers that have heen installed along

hetti/twü watrfodm-uIcierkmnovemberj4hmi 4/2512008
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Cass Lake Road in the vicinity of Crary Middle School The attached invoices

indicate the total cost for the installation of these traffic control devices is

$10378.09 The Cost Participation Agreement in keeping with the established

policy requests Waterford Township agree to fund 1/3 of this total cost or

$3459.36

If this proposal is acceptable the Board should pass resolution authorizing the

Township Supervisor to sign the attached Cost Participation Agreement for Traffic

Control Device and designate that the cost of the work shall be paid from funds

allocated to line item 24690 97107 of the 2007 Township Budget

Moved by Fox
Supported by Birch RESOLVED to approve the Cost Participation Agreement with

Oakland County for traffic control devices at Crary Middle School

Motion carried unanimously

Betty Fortino Clerk requested the reappointment of Dorothy Gregory and Florence

Anderson to the Waterford Township Board of Canvassers

Moved by OShea
Supported by Fortino RESOLVED to reappoint Dorothy Gregory and Florence

Anderson to the Board of Canvassers term to expire 12/31/1011

Motion carried unanimously

Betty Fortino Clerk had received request for the transfer of Class licensed

business located at 2505 Pontiac Lake Road All requirements iave been met

Moved by Fortino

Supported by OShea RESOLVED to approve the request from 2505 Inc to

transfer ownership of escrowed 2006 Class licensed business with Dance
Entertainment Permit from Vallartas Grill LLC located at 2505 Pontiac Lake Road
Waterlord Michigan 4832.8 Oakland County

Motion carried unanimously

Fiscal Rurnan Resource Director Rob Seeterlin revested November 26 be

established as the Public Hearing date for the upcoming budget notice was

published in the newspaper

Moved by Fortiro

Supported by OShea RESOLVED to set November 26 2007 as the Public Rearing
date for the Waterford Township 2008 Budget

Motion carried unanimousiy

412812008
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Community Planning Development Director Robert ValUna presented the

foUowing

The attached Hardship Planned Unft Deveiopment case has been submitted for

your review and consideration by the purchasers of the subject property Baseball

Neroes of Oakland County with the support of the current owners Tirnana LLC

The sUbject property is located on the southeast corner of Summit Dr and Mail

Dr as shown on the map below

The subject property has been zoned C-2 General Business sincethe early 1970s
While the C-2 zoning district allows for certain entertainment uses they are

restricted to indoor activities In particular such outdoor uses as ballparks are

prohibited in the C-2 zoning district by the current Zoning Ordinance and are only

allowed in the R-A1 PuhRc Recreation and RA2 Commercial Recreation zoning

districts The C-2 zoning district also possesses height restrictions minimum

parking requirements and signage restrictions that prohibit consideration of

ballpark in the C-2 zoning district

The Zoning Ordinance does however provide mechanism for relief it is found

under Section 2541 Hardship Planned Unit Development of the Zoning
Ordinance This section states

It is the intent of this section to provide site specific admThistrative remedy
to allow reasonable use of property in those limited instances in which

property owner demonstrates to the legislative body that the appUcants

Property cannot be used for the purposes permitted in the zoning district

hp//1wwatrfordmi.us/c1erknvember1 4h.ri 4J28/2CS
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the plight is due to unique circumstances peculiar to the property and not to

the general neighborhood conditions the proposed development and use

would not alter the essential character of the area and the applicants

problem has not been self-created

If and when property owner meets such four-part threshold burden of proof
it is not intended that any use may then be approved Rather this section is

intended to authorize administrative relief to the minimum extent necessary to

allow reasonable and appropriate uses of property on the particular site taking

into consideration the objective of achieving compatibility and high quality

development

if property owner is requesting to vary the use of their property from what is

permitted under the zoning district in which the property is located this section of

the Ordinance provides hearing process before the Township Board The

Township Board is required to hear presentation from Township staff on the

zoning regulations in this case from the applicant on how the request meets the

four part threshold burden of proof and allow the public to comment on the

request have attached to this memo copy of the required hearing procedure
for your information

The applicants are requesting an HPUD to construct the ballpark facility as shown
on the site plan included in their application package As part of their ballpark

facility the applicants are also requesting that they be allowed to construct eight

light poles with maximum height not to exceed 100 ft to replace the

existing legal nonconforming Summit Place bulletin board sign with the 30 ft by

15 ft combined electronic reader board/ballpar1 sig.n shown on the submitted site

plan and to combine the ballpark and mall parking into reduced number of

spaces that would be shared Staff has conducted an analysis of the requested

outdoor ballpark use variance ballpark light pole height variance ballpark sign

variance and ballpark/mali shared parking variance that are incorporated into the

applicants HPUD request

Outdoor Sallpke

In reviewing the appication and the facts of this particular case as well as the

analysis developed by the EDCs consultants thus far for the Planned Destination

planning process there is supportfor the conclusion that the mall area possesses
an excess capacity of existing building space dedicated to C-2 zoning district

permitted uses This fact combined with the construction of the nearby Great
Lakes Crossing regional retail area and the changes in overall consumer shopping

habits including internet shopping have contributed to the obsolescence of the

SLlmmit Mali area as destination area sleiy consisting of retail shopping
Consistent with their final community workshop presentation on July 10 2087 it is

staffs understanding that the EDC consultants will be recommending in their final

report that to revive and then nreserve the long-term viability of the mall area as

planned destination other uses need to be introduced and developed as part of

htptw.waeerfurdmi u/cie.rk/novemri4hnn 4/28/2008
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long-term redevelopment effort One of those recommended uses is recreational

and sports facUlties including minor league baseball One of the conclusions

expressed by the consultants at the final community workshop was that

entertainment venues and the reconfiguration/concentration of retail must lead

the redevelopment effort Considering the EDC consultants conclusions and the

existing site plan designation of the subject property for overflow parking for all

practicai purposes the subject property cannot be used for the uses permitted in

the current zoning district without further contributing to the economic

obsolescence and deterioration of the mail area Furthermore it can be concluded

from the above that the applicants plight is due to the unique circumstances

peculiar to the subject property and not to general neighborhood conditions

Additionally the applicants suggested use would not alter the essential character

of the area because that area was originally planned as regional destination for

people to gather for social activities and is currently master planned as planned

destination accommodating variety of mixed land uses to maintain regional

retail and entertainment destinations With respect to the final H.PUD standard

considering the above considerations and master planning for this area the

applicants problem has not been self-created

H4J Light Pot ghLVrLajic moent

For minor league ballpark to be economically viable staff accepts the need to

install effective lighting The applicant is proposing the ballpark lightpoles to not

exceed maximum height of 100 ft The westernmost light poles wUl be nearly

900 ft and the easternmost light poles aver 1300 ft from the nearest residential

homes on Marion St and the northernmost poles will he over 1300 ft and the

southernmost light poles nearly 1600 ft from the residential units at Waterford

Meadows Additionally the residential homes on Marion St are screened by both

rear yard vegetation and the Summit West and Lunghamer Chevrolet buildings

Waterford MeadQws is screened by the substantial vegetation surrounding the

wetlands locate.d south of the southernmost residential units Finally since the

focus of the Lighting is required to point downward at such an angle so as to cover

the field there is little likelihood of the Iihts negatively impacting nearby
residential properties For instance if the easternmost lights are set at an angle

of 60 degrees from the bottom of the pole the principle direction of the lights will

be onto the ballfield and approximately 1080 ft from the nearest residential

home Even if the same lights were set at an extreme angle of 85 degrees which

will shed very ilttl light onto the field the princIple direction of the lights wlU be

onto the top of the Lungharner Chevrolet building at point approximately 520 ft

from the nearest residential home While stadium lighting generally will contain

sheiding the Community Planning and Development Department staff will ensure

that such shielding is noted as requirement during the Site plan review process

Based on this information staff finds the Ughtpole height request consistent with

and accessory to the ballpark use request and incorporating the Ughtpole height

allowance into an H.PUD approval WIll not negatively impact the surrounding area

-/rwp wterfodml useierkmwemher 14 ium
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The appilcants ballpark development is proposed to be located on rna arez

parcel that does not possess any Telegraph Road or Elizabeth Lake Road frontage

The applicants would like to have some form of signage for their proposed facUlty

The applicants are requesting authorization to remove the existing Summit PlacE

MaU hufletin board sign located on Telegraph Road shown in the photo below anc

replace ft with 30 ft tall by 15 ft wide combination electronic reader board anc

ballpark sign The intent is to use the reader board to advertise both ballpark anc

mall events Since the proposed sign would be used for properties interrelatec

with the purpose of planned destination area with shared parking sharec

signage and shared access the Township Board could interpret the terrr

premises as it relates to the proposed postpyIon sign structure and the definitior

of accessory sign i.n Section 2701.2 of the Waterford Township Zoning Ordinance tc

include all principal uses located on Parcel 13-2S20O-O27 and on Parcel 13-2S
2Q0G23 The owners of the ballpark and the Summit Place Mall can then bE

required to enter into shared slgnage agreement for the shared use anc

operation of the sign This would allow the applicant to install the requested sigr

without creating an offsite sign While the size of the sign is excessive by Zoninç

Ordinance standards this area is unique in the Township with the combined mal

area properties contained in 205 acre area with over 3400 ft of Telegraph Roac

frontage and nearly 2600 ft of Elizabeth Lake Road frontage The combinec

estimated current sign area for the various mall area properties along Telegrapl

Road is 805 sq ft this includes the Summit Place Summit Place bulletin boardS

Summit Crossings/North Red Lobster Popeyes and Don PabIos signs ThE

applicants sign request would add an additional 120 sq ft of sign area to this

existing total For comparison purposes the Summit Crossings/North sign is 38.E

ft tall and 25 ft wide so the applicants request will not exceed the height

width of thIs existing approved sign Within the context of an accessory sign usec

for both the ballpark and the mail staff finds the applicants sign request to

consistent with the spirit of the Zoning Ordinance to allow accessory signs anc

prohibit nonaccessory signs Staff also finds the sign request consfstent with anc

accessory to the ballpark use request and incorporating the sign allowance into ar

HPUD approval wil.l riot negatively impact the surrounding area

htp/ tsIclerk/vembe
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The applicants ballpark development is proposed to be located on mall area

parcel that was incorporated into the Summit Place Mall site plan as pa of the

required parking specifically as overflow parking Staff has prepared an analysis

of the parking requirements for the Summit Place Mall which is attached to this

memo and HPUD procedures Based on this analysis staff finds the shared

parkingJtotal required parking spaces request consistent with and accessory to the

ballpark use request and Incorporating the parking allowance into an HPUD

approva will not negatively impact the surrounding area with the stipulation that

such approval should be expressly conditioned upon the ballpark facility and niall

entity entering into and recording reciprocal cross access and shared parking

agreement in manner approved by the Township Staff and Attorney and with the

proviso that such agreement not be terminated or amended without the written

approval of the Township

ThEEECOM.MDATXN

Based upon the preceding analysis staff is of the opinion that the applicants

have demonstrated that they have submitted request that meets the four

part threshold burden of proof outlined in Zoning Ordinance Section 2541.2

through Staff supports the approval of the applicants request provided

that conditions are included that require the ballpark facility and mail entity

to enter into and record both reciprocal cross access and shared parking

agreement and shared signage agreement in manner approved by the

Township Staff and Attorney and with the proviso that such agreements not

be terminated or amendeo without the written approval of the Township

HPLJD aIInark/Ma1I shared Parkina Variance Cnmnonnt
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Since the plan that has been submitted is preliminary or conceptual plan

without all of the details typically required for site plan and engineering

approvals staff also recommends that condition be included requiring the

appUcent to apply for and obtain site plan approval engineering approval
and all other required permits and approvals in the manner required by

Township ordinances for the development and construction of ballpark and

accessory structures and amenities on the site Additionally consistent with

the HPUD requirement found in Section 2541.F.3 staff recommends
condition requiring the applicant to record an affidavit approved by the

Township Staff and Township Attorney at the Office of te Register of Deeds

in connection with the property to ensure compliance with ordinance

requirements

If the Township Board sees merit in the applicants request and the stipulations

recommended by staff the following resolution is provided for consideration by the

Board

RESOLVED based on the following findings

that the vacant parcel identified as Parcel tDi3-25-2OOO23 was

incorporated into the site plan for Summit Place Mall and is dedicated and

restricted to use as an overflow parking area for the mall

the subject parcel in practice has never been used for overflow parking
the conclusions of the EDC Planned Destination planning and economic

analysis consultants have confirmed the appticants claim that there is

surplus of retail building space on the mall properties that restricts the

property owner from using the subject property for the purposes permitted

in the C-2 General Business zoning district

the applicantst plight is due to the unique circumstances peculiar to the

subject property as it constitutes an area that is dedicated and restricted to

overflow parking of regional retail mall area that has reached or exceeded

its potential for sustainable retail commercial development
the applicants suggested use would not alter the essential character of the

area either as originally planned as regional destination for people to

gather for social activities or as currently master planned as plrined
destination accommodating variety of mixed land uses to maintain

regional retail and entertainment destination

the applicants problem has not been seif-reated and

the relief requested hein the use and development of the subject property

and accessory uses is the minimum relef necessary to allow reasonable and

appropriate uses of property on the particular site taking into consideration

the objective of achieving compatibility and high quality development as

well as consistency with the master plan objectives for this area

The Charter Townsnip of Waterford Board of Trustees does hereby approve in

accordance with Section 2541 of the Waterford Township Zoning Ordinance

hardship planned unit development for Parcel 1D13252cJQO23 to construct an.d

httpI/twpwaterfdmi ucierkJnovember 14
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operate an open air bailpark facility in accordance with the HPUD site pian

submittai dated November 2007 and induding the foilowing ailowances and

conditions

Eight ballpark light poles are permitted to be constructed to maximum

height riot to exceed one hundred 100 ft

The existing legal nonconforming Summit Place Mail bulletin board sign

located on Parcel 13-25-200-027 is permitted to be removed and replaced

with thirty 30 ft in height by fifteen 15 ft in width sign as portrayed

on the HPUD site plan submittal dated November 2007 and to serve as an

accessory sign for Parcels 13-25-200-027 -013 and -023 with the

conditiOn that the ballpark fc1lity and mall entity enter into and record

reciprocal shared signage agreement in manner approved by the Township

Staff and Attorney and with the proviso that such agreement not he

terminated or amended without the written approval of the Township
The minimum parking requirements for the ballpark facility on Parcel ID

13-25-200-023 are waived and in its place the minimum parking spaces

required for the mall entity Parcel ID 1s 13-25-200-004 -008 013 -023

-026 and -027 is permitted to be 5950 parking spaces for the existing

building capacity less the theater building on Parcel ID 13-25-200-013 to

be demolished and to be shared with the minor league ballpark facility to be

constructed on Parcel ID 13-25-200-023 with the condition that the

ballpark facility and mail entity enter into and record reciprocal cross

access and shard parking agreement in manner approved by the

Township Staff and Attorney and with the proviso that such agreement not

be terminated .or amended without the written approval of the Township

This approval shall apply only to the specific concept plan and use granted

and shall be subject to afl specifications terms and conditions induded on

the plan and in this decision

This approval constitutes an approval of the use based on the conceptual

plans that have been submitted and it is therefore further conditioned on

the applicant apying for and obtaining site plan approval engineering

approval and all other required permits and approvals in the manner

required by Township ordinances for the construction of the ballpark and

accessory structures and amenities

This approval shall not be final until an affidavit approved by the Township

Staff and Township Attorney is recorded at the Office of the Register of

Deeds in connection with the property

This case will appear before you at your November 14 2007 meeting so that the

applicants request can be heard and for your dtermination through the hearing

procedure whether their request meets the four part threshold burden of proof

shall be in attendance to present the zoning regulations involved in this case and

to answer any questions you may have regarding this issue

if yu have any questions regarding the procedure involved for the Parcel ID13-
25200023 case that you would like answered prior to the board meeting please

htp/twpwaterford .ini us/ce k/novembr 4..htni 4I28i2O8
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do not hesftete to contact me at 248 618-7443

Supervisor Solden then opened Public Hearing at 644 PM for the above

Hardship Planned Unit Development The Hearing was closed at 646 PM

Moved by Fortino

Supported by Fox RESOLVED based on the following findings

that the vacant parcel identified as Parcel ID13-25-200-023 was

incorporated into the site plan for Summit Place Mail and is dedicated and

restricted to use as an overflow parking area for the mall
the subject parcel in practice has never been used for overflow parking
the conclusions of the EDC Planned Destination planning and economic

analysis consultants have confirmed the applicants claim that there is

surplus of retail building space on the mall properties that restricts the

property owner from using the subject property for the purposes permitted

in the C-2 General Business zoning district

the applican plight is ue to the unique circumstances peculiar to the

subject property as ft constitutes an area that is dedicated and restricted to

overflow parking of regional retail mall area that has reached or exceeded

its potential for sustainable retail commercial development
the applicants suggested use would not alter the essential character of the

area either as originally planned as regional destination for people to

gather for social activities or as currently master planned as planned

destination accommodating variety of mixed land uses to maintain

regional retail and entertainment destination

the applicants problem has not been self-created and

the relief requested being the use and development of the subject property

and accessory uses is the minimum relief necessary to allow reasonable and

appropriate uses of property on the particular site taking into consideration

the objective of achieving compatibility and high quality development as

well as consistency with the master plan objectives for this area

The Charter Township of Waterford Board of Trustees does hereby approve in

accordance with Section 2541 of the Waterford Township Zoning Ordinance

hardship planned unit development for Parcel ID13-25-203-023 to construct and

operate an open air ballpark facility in accordance with the HPU site plan

submittal dated November 2.007 and including the following allowances and

conditions

Eight ballpark light poles are permitted to be constructed to maximum

height not to exceed one hundred 1DO ft

The existing legal nonconforming Summit Place Mali bulletin board sign

located on Parcel 13-25-200-027 is permitted to be removed and replaced

with thirty 30 ft in height by fifteen 1.5 ft in width sign as portrayed

on the NPUD site plan submittal dated November 2007 and to serve as an

accessory sign for Parcels 13-25-200-027 -013 ana -023 with the

conditton tnat the balpark racty and mall entity enter nto ana record
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reciprocal shared signage agreement in manner approved by the Township
Staff and Attorney and wfth the proviso that such agreement not be

terminated or amended without the written approval of the Township
The minimum parking requirements for the ballpark facility on Parcel ID

13-25-200-023 are waived and In its place the minimum parking spaces

required for the mall entity Parcel ID i3-25200-0O4 -008 -013 -023

-026 and -027 is permitted to be 5950 parking spaces for the existing

building capacity less the theater building on Parcel ID 13-25-200013 to

be demolished and to be shared with the minor league ballpark facility to be

constructed on Parcel ID 13-25-200-023 with the condition that the

baUpark facility and mall entity enter into and record reciprocal cross

access and shared parking agreement in manner approved by the

Township Staff and Attorney and with the proviso that such agreemnt not

be terminated or amended without the written approval of the Township
This approval shall apply only to the specific concept plan and use granted

and shall he subject to all specifications terms and conditions included on

the plan and in this decision

This approval constitutes an approval of the use based on the conceptual

plans that have been submitted and it is therefore further conditioned on

the applicant applying for and obtaining site plan approval engineering

approval and all other required permits and approvals in the manner

required by Township ordinances for the construction of the ballpark and

accessory structures and amenities

This approval shall not be final until an affidavit approved by the Township

Staff and Township Attorney is recorded at the Office of the Register of

Deeds in connection with the property

Motion carried unanimously

Resolutions were presented to establish public hearing dates for Special

Assessment Districts for street lighting

Moved by Fortino

Supported by Birch RESOLVED to establish November 26 2007 as the Public

Hearing date for Special Assessment District no 157 Street lighting for Divot

Drive

Motion carried unanimousiy

Moved by OShea
Supported by Fox RESOLVED to establish November 26 2007 as the Public

Hearing date for Special Assessment District no 158 street lighting for Artesian

Drive

Motion carried unanimously

Moved by Fox

hup1IwpwaterforcLmLufc1erkinoveITrber
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Supported by Money RESOLVED to adjourn at 659 PM

Motion carried unanimously

Betty Fortino Clerk

Cart Soiden Supervisor
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SECTION 2541 HARDSHIP PLNNED UNIT DEVELOPMENT Effective 12/12/97

.IflEiflsuiIliariathf

It is the intern of this section to provide site specific aclnllnistrative remedy to allow reasonable use of property in those

lirnued instances in which property owner demonstrates to the legislative body that the applicants property cannot

he used foit the purnoses permitted in the zoning district the plight is due to unique circumstances peculiar to the

property and not to the general neighborhood conditions the proposed development and use would not alter the

essential character of the area and the applicants problem has not been self-created

if artd when property owner meets such four-part threshold burden of proof it is not intended that any use may then be

approved Rather this section is intended to authorize administrative relief to the minimum extent necessary to allow

reasonable and appropriate uses of property on the particular site taking into consideration the objective of achieving

conipauhihty hand high quality development

In order to satisfy the finality requirements dictated by the Michigan Supreme Court in Paragon Properties Company
Tin of Vovi property owner shall not be required to seek variance relief at the Zoning Board of Appeals if relief is

sought and final action has been taken under this Section

L\PLnllQtiRMuirements

An application for Hardship Planned Unit Development shall include the name address and phone number of the owner

of the property as well as the applicant description of the property plan drawn to scale detailing the specific use and

irnprovenIents proposed by the applicant and summary of the facts which
support each of the following conclusions

Applicants property cannot be used for the purposes permitted in the zoning district

13 Applicants plight is due to unique circumstaaces peculiar to his property and not to general neighborhood

conditions

Applicants suggested use would not alter the essential character of the area

Applicants problem has not been self-created

At the end of each statement through identify all persons who will appear at the hearing with respect to each of the

facts and separately identify all persons who will
appear at the hearing relative to each respective conclusion and if any

person is to he offered as an expert witness include with the application resume which shows the education and

experience of such person within the particular area of expertise The application shall also be accompanied by the

review fee in the amount specific by Township Board resolution

Pe4jaripgConkrence

Prior to the scheduling ot hearing the applicant shall contact the Township Supervisor for the purpose of

scheduling pre-hearing conference

he purposes of the pre-hearing conference shall be to

Review the procedure for the hearing and identify all persons who will appear directly or through affidavit

and the evidence to be offered on behalf of the applicant

Attempt to secure statement of agreed upon fact to be used to narrow the matters of dispute and shorten the

hearing

Explore means of providing relief to the applicant by way of non-use variance from rhe Zoning Board of

Appeals

Discuss the need desirability and the terms of providing verbatim record of the heartttg

representative of the planning staff and representatives of the Planning Commission shall he invited to the

conference lo addition the Township Supervisor may invite other Township staff members anit or consultants to

tile pre-hearing conference based upon the application sobmitted and ralcing into consideration the discussion \vth

the applicant or the applicants representative
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The pm-hearing conference shall be scheduled and conducted on an expeditious basis so as to avoid unreasonable

delay to the applicant Sufficient time shall be taken however to achieve the puiposes of de pre-hearing

conference stated above

Hearing Procedure

The applicant shall have rhe burden of proof In order to be entitled to relief the applicant must demonstrate each of

the four factors set for in paragraphs through of paragraph above

Manner of Presentation at the Tosvnship Board

The Township Board shall conduct public hearing utilizing the procedures below

Township representatives shall present an overview of the zoning regulations involved This may include an

indication of the objectives sought to be achieved in the zoning district and any planning engineering

financial environmental or other consideration which are generally relevant within the zoning district and/or

in the general area of the property at issue The applicant may present witnesses including the applicant or

may subnut affidavits for the purpose of attempting to prove facts or conclusions The applicant shall be

provided with the opportunity to present all testimony and evidence proposed to be presented at the pre

hearing conference either through witnesses or affidavits however the chairperson of the Township Board

may restrict testimony and evidence which would result in unreasonable duplication tn addition by motion

made on its own or at the request of person at the hearing the Township Board may require the presence of

any witness who has offered either testimony by affidavit on material question of fact or testimony of an

expert nature with the view of permitting members of the Township Board to ask questions of such

witnesses

At the conclusion of the applicants presentation interested persons attending the hearing shall be provided

with the opportunity to present testimony and evidence in the same manner and subject to requtring the

presence and questioning of witnesses as provided above for the applicant

When interested persons have completed their presentations at the same meeting and/or at an adjourned

meeting date testimony and evidence may be presented on behalf of the Township in the same manner and

subject to requiring the presence and questioning of witnesses as provided above for the applicant The

purpose
of such presentation shall be to ensure that foIl picture including all relevant information is before

the Township Board of consideration as it relates to the specific application presented

If testimony or evidence has been offered by or on behalf of interested persons and/or the Township the

apphcant shall have the opportunity to make responsive presentation restricted to answering the points

raised by interested persons and Township representative The manner of presenting wimesses and

requirement of their presence and questioning shall be the same as provided above for the applicants

principal presentation

At the hearing the Township Board may determine to establish other rules of procedure such as meeting

hours on any given day procedure for presentations by interested persons and/or on behalf of the Township

or other rules found to he necessary or appropriate by the Township Board When questions of procedure

arise during the hearing the Township Supervisor may solicit the recommendation of the representatives of

both the applicant and the Township

if hearing is not completed at given meeting within the time period allowed by the Township Board the

Township Board shall adjourn the hearing to date certain for continuation

The rownship Board may deem it appropriate in any given case to provide an opportunity for anyone presenting

testxmony or evidence to submit proposed findings of fact and conclusions

At the conclusion of the hearing the Township Board may make indecision at the meeting or it may adjourn fne

hanrin_ to tie date lot 1h itDOsc d/ re tecs the Ls mao l\ anc rtenu rid n- iec ni .2

conciustons submitted by the hearing participants in preparation for making tts decision

if tile Township Board determines to grant hardship planned unit development it shall he the minimum relief

required to allow reasonable use of the property while maintaining the essential character of the arc-a file niotion

may include conditions that are authorized by law
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fl the Township Board adopts motion to grant hardship planned unit development such motion flay he made as

tentative grant
at relict subrecr to review and recommendation by the planning commission planning

directorfconsultant engineer or other person or official with expertise with view of obtaining recommendations on

any conditions that may be relevant and authorized by law and for the further
purpose

of ensuring that the grant of

relicf would not violate applicable law if motion authorizing such tentative grant of relief is made the

Township Board in the same motion should request
the completion of all reviews by other boards or persons by

specific dare so that relief maybe expeditiously finalized

if the Township Board adopts motion to grant hardship planned unit development the relief granted shall be in

the form of site specific plan and use subject to all specifications terms and conditions rncluded on the plan and in

the decision

Effect of Approval

Approval of hardship planned unit development shall apply only to the specific plan and sue granted and shall

he subject to all specifications temis and conditions included on the plan and in the decision granting the

approval An approval
under this Section slia1l not be final until such time as the Applicant records an Affidavit

at the office of the Register of Deeds in connection with the property Such Affidavit shall he in form

approved by the Township Attorney

An approval under this Section shall be effective for period of one year and shall thereafier be void unless

actual structural improvements have been commenced on the property pursuant to building permit

If the Township Board approves an application the Planning Department shall place notatton on the zoning

map providing notice that site specific relief has been approved on the property
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EXHIBIT

SHOPPING CENTER BASEBALL COMMON AREA
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Description of Area for Shared Parking Agreement

The Shar43Parking Agreement shall pertain to all parking spaces lying within the Cinema Parcel also identified as Tax

Parcel Ifr3.25.200-0l and also all parking spaces lying within the Northerly 540.00 feet of the Westerly 511.42 feet of the

Summit Mali Parcel also identified as Tax Parcel ID

Boundary Description for Shared Parking Agreement

Located in the Northeast 14 of section 25 T.3N R.9E Waterford Township Oakland County Michigan and being more

particularly descdT
orimci .t thc last uoi ei of said Section 28 TTh 9b thLnce Due West 18 82 feet tbenct 00 40

1390.48 feet to the Point of Beginning thence coi1iiiiiiig N.003 40W 540.00 feet thence N.892750E 186.00 feet

thence S.003 40E. 111.00 feet thence N.8927SOE 250.00 feet thence N.0033 40W 111.00 feet thence

N.$92750E 7542 feet thence S.003140E 540.00 feet thence S.892750W 511.42 feet to the Point of Beginning

Containing 248416 sq ft or 5.703 acres in area and being subject to all easements and restrictions of record
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PAVING STRIPiNG OF SCP-BCA

Estimated Cost $200000

TABLE Depreciation Schedule

After Year One

After Year Two

After Year Three

\ner Year our

After Year Five

Projected Life Span 10 years

After Year Six

After Year Seven 60000

After Year Eight 40000

After Year Nine

After Year Ten

TABLE Repayment Schedule upon Rescission of Parking Rights

After Year One

After Year Two

After Year Three

Alter Year Four

Alter Year Five

90% of cost or 180K

80% of cost or 160K

70% of cost or $140K

60% of cost or 120K

50% of cost or lOOK

After Year Six 40% of cost or S80.K

After Year Seven 30% of cost or 560K

After Year Eight 20% of cost or $40K

After Year Nine 10% of cost or 320K

After Year Ten 0% of cost or

140.000

$180000

160.000

120000

100000

80.000

20.000

TABLE Annual Cost of Paving and Striping

Year One 520000 Year Six 20.000

Year Two 20000 Year Seven 20000

Year Three 20000 Year Eight 20000

Year our 20000 Year Nine 20000

Year Five 20000 Year Ten 20000

TABLE Annnal Reimbursement Rate for Paving Striping Based on Mall Occupancy Rate

40% 0%x$20000
41-50% 10% $20000 $2000
51-59% 20% $20000 4000

60-69% 3Q0/ 570 000 000

70-79% 40% $20000 8000
80-89% 45% 520.000 S000

90% 50% $20000 10000
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EXHIBIT 6.5

LETTER AGREEMENT BETWEEN COMPANY AND ROSS HOMES INC DATED OCTOBER
24 2008 FOR BUILD-OUT OF BASEBALL ACADEMY



4568 ELIZAB J.AKE ROAD

WATERFORD 4GAN 48326

248 682-8831

HOMES INC FAX 248 682-8517

October 24 2008

Baseball Heroes of Oakland Co LP

dba Oakland County Cruisers

15-130 Telegraph Rd

Waterford Mi 48328

248-681-0700

Dear Sirs

We propose to furnish the following materials and labor required to renovate the existing space at 277

Summit Dr based on your drawing pages A0-0 A0-2 Al-i Ai-2 A1-3 Al-4 A1-5 A1-6 Ai-7 and

A1-8 dated September 2008

Demolition and Disposal

Block removal and replacement lintels frames and glazing at front openings

Concrete patching as required based on an Allowance of $3500.00 for Labor and Materials

Steel studs sound board insulation and drywall

Drywall repairs at South wall

Acoustical ceilings with Radar lay in pads

Interior hollow metal doors with Falcon or equal passage sets and stops as applicable

Inspection only of rear door for use/ replacement

Relocation of underground plumbing and overhead water lines to new Restroom locations

Relocation of plumbing to new sink at Vending Area

Plumbing Fixtures with an Allowance of $4000.00 for

Dayton single sink with Delta faucet and on-demand water heater

12 gal water heater

20 17 lavatories with ADA faucets

Mop sink at location to be determined in or adjacent to Restroom

Single non-cooled water fountain

Mansfield toilets

American Standard urinals with Sloan valves

Floor drains

Restroom Accessories

Install Restroom FRP and partitions

Electrical including relocate re-feed andre-lamp existing lights use of on-site panel transformer and

exit lights if operational

Phone and data raceways by builder phone data and Batting Cage wiring by others

Furnace and A/C to service Office and Restrooms at location to be determined in or adjacent to Restroom

Fans and ducting for Restrooms cap
off all roof venting not in use

Inspection only of existing rooftop units to determine condition for possible re-usel replacement

Framing of decks for batting cages

Cabinets and tops in Restrooms South wall and west Vending Area and Reception area

Remove existing tile at areas to have new tile and epoxy floor coverings

16 man-hours of Floor preparation for all new floors

Installation of tile and rubber base

Installation of Epoxy floors

Labor to install only Astro-Turf supplied and delivered by other

Paint new surfaces

Paint touch up only at South wall drywall repairs

Paint exterior per drawings

Chain Link Fencing

Prior to work all miscellaneous items to be removed by owners

Ppe nf



The above will be completed for the sum of $222900.00 Payments are to be made as follo

$10000.00 Due upon Acceptance

$15000.00 Due upon commencement of the work

$22500.00 Due upon commencement of Framing

$12500.00 Due upon commencement of HVAC work

$37000.00 Due upon commencement of Plumbing work

$39000.00 Due upon commencement of Electrical work

$32500.00 Due upon commencement of Drywall

$24000.00 Due upon commencement of Painting

$17000.00 Due upon commencement of Floor Coverings

Balance due upon substantial completion

Each payment shall be paid at the oice of the Builder within forty-eight 48 hours after notification by

the Builder that the payment is due In the event any such payment is not paid when due Builder at

Builders option may continue the work or may stop the work or may treat the default as breach of this

agreement by Oakland County Cruisers and recover from Oakland County Cruisers the contract price less

what it would reasonably cost the builder to complete the work Oakland County Cruisers shall pay

interest at the rate of 1-1/2% per month on all past due amounts from due date to date of payment

As to any item for which an allowance is set forth above in the event that Builders cost exceeds the

allowance specified Oakland County Cruisers shall pay forthwith to Builder such excess plus 15%

thereof in addition to the contract price In the event that Builders cost is less than the allowance

specified Oakland County Cruisers shall be given credit for the amount by which the allowance exceeds

Builders cost

To be part of Agreement under special conditions in the event construction is to be commenced
continued or completed during the winter months of the year all extra costs borne by the Builder as

result of winter time conditions shall be paid directly by Oakland County Cruisers These costs shall

include but not be limited to the following All charges for temporary heat concrete additives

snowplowing and frost cutting

The general conditions on pages and are incorporated herein and made part hereof

This contract expresses all agreements between the parties concerning the subject matter hereof and

supersedes all previous understandings relating thereto whether oral or written

We have read this Agreement carefully including the General Conditions on pages and before

signing and hereby acknowledge rçceipt of cony thereof

Accepted this oVtW day of 20..t

Ross Homes._Inc ________________________________
Builder Oakland Coun Cruisers

By _____ ______
Patrick Ross President Oakland County Cnn

Pswe nf4
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Builder shall not be obligated to make any changes and/or alterations in the work and/or materials

except upon written orders signed by Oakland County Cruisers and Builder where the changes and/

or alterations to be made and the amount to be paid by Oakland County Cruisers to Builder are set

forth and upon payment for the same by Oakland County Cruisers to Builder at the time the order is

given Any changes or alterations which result in extra costs which may be required by any public

body or inspection shall be paid by the Oakland County Cruisers

Upon payment in full of the contract price Builder shall deliver to Oakland County Cruisers

complete release of its lien arising out of this contract If lien is recorded Builder shall supply title

insurance insuring Oakland County Cruisers against loss or damage arising from said lien If such

title insurance is provided Oakland County Cruisers shall not delay payment as consequence of

lien being recorded

Builder shall not be responsible for delays in the prosecution or completion of the work resulting

from the acts neglect deihult or lack of timely decision making by Oakland County Cruisers or of

any person or persons employed by Oaldand County Cruisers or resulting from damage by fire

windstorm or other casualty or from strikes or other labor controversies or from shortage of any

building material processes of courts or other governmental authority or from weather conditions or

other circumstances beyond Builders control Oakland County Cruisers shall provide any work

and/or materials not included in the work and/or materials to be furnished by Builder in such manner

as not to delay the progress of work and in the event of Oakland County Cruisers failure to do so and

that loss is thereby caused to Builder Oaldand County Cruisers shall reimburse Builder for such loss

Oakland County Cruisers shall effect upon commencement of construction and thereafter

maintain fire and extended coverage theft vandalism and glass breakage insurance protecting

Oakland County Cruisers and Builder in an amount equivalent to one hundred percent 100Db of the

insurable value Certificates of such insurance shall be furnished to Builder If Oakland County

Cruisers fail to effect or maintain such insurance Builder may insure his own mterest and that of the

sub-contractors and Oakland County Cruisers shall pay the cost thereof

Builder shall maintain such insurance as will protect it from claims under workers compensation acts

from liability to others for damages because of bodily injury including death and from liability to

others for damages to property which may arise both out of and during operations under this contract

whether such operations be by Builder or by any sub-contractor or anyone directly or indirectly

employed by either of them

In the event that there is loss occasioned to the property of whatsoever nature through whatsoever

source in whatsoever amount the Builder shall have the option of either completing the project

according to the terms of the contract or in the alternative effectuating cash settlement with the

Oakland County Cruisers through the use of insurance proceeds In the event this latter method is

adopted Builder shall be paid the full amount of his costs from the proceeds in the event there are not

sufficient monies to cover the entire costs

Builder shall permit and facilitate inspection of the work by Oakland County Cruisers and by

public authorities Oakland County Cruisers shall not occupy
the premises until the completion of

such inspections and approvals by governmental authorities as may be required by law

In the event that Oakland County Cruisers desire to occupy
the premises when it has been

substantially completed though lacking full completion as to exterior cement work grading exterior

painting and other similar itemsthe completion of which is prevented by weather or other conditions

beyond the control of Builder then ifBuilder consents to occupancy by Oakland County Cruisers

Oakland County Cruisers shall pay the balance of the contract pnce and extras to Seaver Title Co to

be held in escrow until such time as the Builder shall furnish to said Seaver Title Co Certificate of

occupancy at which time the funds held by the title insurer shall be paid to Builder

Oakland County Cruisers shall pay for all permits and permit bonds necessary for the prosecution

of the work The work to be done by Builder does not include finish grading seeding or landscaping

or any other site improvement

PQt1 nf



Oakland County Cruisers shall pay for power and fuel When gas and/or electticity
aesta1led in

the premises the meters shall be turned on in the name of the Oakland County Cruisers and billed to

Oakland County Cruisers

As the project is renovation of an existing structure the following provisions shall apply

Oaldand County Cruisers shall furnish and pay for all surveys stake-outs plot plans and

engineering necessaiy for the prosecution of the work and shall be responsible for the accuracy

thereof

Oakland County Cruisers shall provide reasonable means of access to the building site

from public road

Oakland County Cruisers warrant and represent that the subterraneous conditions on the

premises are suitable to permit construction of the dwelling house in accordance with the

drawings In the event that it should be discovered during the course of construction that because

of subterraneous conditions such as unsound ground high water table rocks peat muck stumps

rubbish environmental hazard the project cannot be constructed in accordance with the plans

and specifications then Builder shall at its option have the right to terminate this agreement upon

refunding to Oakland County Cruisers all sums paid to Builder hereunder in excess of Builders

costs incurred to the point at which the subterraneous conditions were discovered plus 20%

thereof

Any disturbance damage or breakage of the existing lawn landscaping underground

mechanical systems patios walks or driveway due to the movement placement or storage of

materials or equipment is at the sole risk of the Oakland County Cruisers

Oakland County Cruisers is responsible for the movement and protection of all contents

during any work performed in or adjacent to an existing structure

10 Prior to time building is ready for occupancy Builder may furnish Oakland County Cruisers with

written statement showing the increase of actual cost of construction over prevailing costs at date of

this agreement Oakland County Cruisers shall then pay Builder the amount of such increase

11 No modification of this agreement shall be binding unless in writing and signed by the parties

This agreement shall not be assigned by either party without the written consent of the other parties

Such pronouns as are used in this agreement shall be read as If written in the singular plural feminine

or neuter respectively as is appropriate to the circumstances The parties hereto for themselves and for

their heirs successors executors administrators and assigns do hereby agree to the full performance

of the covenants herein contained

12 Oakland County Cruisers warrants that all reinediation removal abatement testing etc of any

contaminated surfaces and/or materials together with the costs for those services will be completed

by and paid for by the Oaldand County Cruisers prior to commencement of any work by Builder

Page of
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EXHIBIT 6.6

CONCESSION SERVICES CONTRACT BETWEEN V/GLADIEUX ENTERPRISES INC AND
THE COMPANY DATED FEBRUARY 21 2008
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CONCESSION SER VICES CONTRA CT

This Concession Services Contract the Contract is entered into this day of

Fhv7 2008 by and between the BASEBALL HEROES OF OAKLAND COUNTY
LIMITED PARTNERSHIP of the State of Michigan the Ballpark and V/GLADIEUX

ENTERPRISES INC an Ohio Corporation the Contractor In consideration of the mutual

promises contained herein the parties agree as follows

Background and Purpose The Ball park has requested Contract for the furnishing of

food beverage and related concession services at Waterford Park The purpose of this Contract is

to establish the terms upon which Contractor will provide concession services to the Ballpark

General Nature and Scope of Contract The Ballpark hereby grants to Contractor and

Contractor accepts from the Ballpark subject to all terms and conditions of this Contract the

exclusive right and obligation during the effective period of the Contract to furnish and operate

exclusive concession suite picnic and catering services for sale to the public of food items

including but not limited to sandwiches snack foods ice cream and candy and beverages

alcoholic and non-alcoholic in the areas within and proximate to all specified locations

collectively the Facilities and individually Facility

Contractor shall operate concession services in connection with all Ballpark-sponsored events

conducted at the Facilities Contractor shall also operate such concession services at all college high

school and all other events conducted by the Ballpark in and proximate to the Facilities at Waterford

Park

The Ballpark agrees to furnish Contractor with written list of all events scheduled to be held

each month during the term hereof specifying those events at which Contractors concession service

is desired Such list shall be given at least thirty 30 days prior to the date of the earliest event

involved

Effective Period of Contract The effective period of this Contract shall be from May
2009 through April 30 2016 subject to earlier termination as provided for in Section 14 below

Thereafter this Contract may be renewed for up to three additional one year periods upon the

mutual written agreement of the parties ninety 90 days prior to the expiration of the end of the

current term of this Contract

Contractors General Duties and Obligations Contractor shall be required to furnish

and perform at its expense all items and services necessary to the full and proper performance of its

obligations hereunder including the following

To procure all of such food and beverage items and related products and arrange for

their delivery to the concession and catering areas

To furnish all necessary fixtures equipment matçrials and supplies for the storage

preparation dispensing and sale to the public of all such foods beverages and related products and

in connection therewith to comply with the provisions of Section 6.A 6.B and 6.C below
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To maintain the concession stands and the immediate areas in sanitary clean and

orderly condition including prompt clean-up of all such Facilities and the removal of all refuse trash

and rubbish immediately following each event to central trash collection location provided by the

Ballpark

To furnish all necessary supervisors food handlers sales persons and other employees

or personnel to perform all labor and services involved and in connection therewith to comply with

the provisions of Sections 7.A 7.B and 7.C below

To provide at all concession locations all necessary currency and coins required to

make change for customers and to be responsible for all cash-handling procedures and security at

all times and locations and in connection therewith to comply with all provisions of Section

below

To make prompt and accurate event record reports to the Ballpark as to all of its

receipts to furnish other reasonable information upon request as to its operations hereunder and to

pay over to the Ballpark its agreed percentage or other share of such receipts all in compliance with

the provisions of Sections and 10 below

To pay all taxes license fees or other charges imposed by federal state or local

governmental units or agencies with relation to Contractors operations and with relation to all sales

of all products or services by Contractor hereunder

To carry insurance to the extent and in the manner provided in Section 12 below

To comply with all federal state and local laws orders regulations and ordinances

applicable to Contractors obligations

To do and perform all other acts and things reasonably necessary to the proper

performance of Contractors obligations under this Contract and of its related operations and

services

Facilities_and Access to be Provided by Ballpark

The Ballpark hereby grants to Contractor the exclusive use of all permanent food and

beverage concession stands areas if applicable in the Facilities identified in Section The Ballpark

and Contractor agree to work together to determine the best way to safeguard Contractors equipment

and supplies between events while Contractor is not performing concessionary functions under this

Contract

The Ballpark agrees to provide without charge water natural gas electricity and other

public utilities excluding telephones required by Contractor in connection with the proper conduct

of its concessionary functions
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The Ballpark will furnish admission passes to properly identify employees or other

personnel of Contractor to admit them only to the appropriate concession stands from which

Contractors operations are to be conducted with regard to each event provided however that the

number of such passes shall be finally determined by representatives of the Ballpark after

consultation with Contractor

The Ballpark will provide space for security area for central collection storage and

distribution of cash and currency within the Facilities for use in connection with all events

The Ballpark will provide space within or adjacent to the actual concession areas on

prior approval basis for any Contractor trucks vans trailers etc to be used in providing

concession services

Obligations of Contractor RegardingProducts and Facilities

All items of food beverages and other related merchandise to be offered for sale

the prices to be charged and the portion sizes of all food and beverage items shall be subject to

prior approval of the Ballpark which approval shall not be unreasonably withheld All

merchandise sold at the Facilities by Contractor shall be of good quality and in the case of food

and beverage shall be properly prepared and attractively packaged Further the Ballpark retains

the right to specify product brand for all food and beverage items in conjunction with any

corporate partnership agreement Corporate Partnership Agreement that the Ballpark has

entered into or will enter into with third party food or beverage provider the Corporate

Partner provided however that the specified product brand of the food and/or beverage item

is available to the Contractor from the Corporate Partner at price competitive with Contractors

normal purveyors of the same items For purposes of this Section 6A Corporate Partnership

Agreement shall include but not be limited to advertising agreements concerning the scoreboard

auxiliary scoreboards and concession area displays located at or in any of the Facilities

Contractor agrees at its own cost and expense to purchase install maintain and insure all

necessary equipment in the concession stands Contractor shall also provide whatever additional

portable units and supplementary equipment is reasonably necessary to perform its functions

hereunder and to ensure adequate service to patrons Such equipment shall include soft drink

dispensers hot dog grills popcorn poppers and warmers but steamers coffee urns and related

equipment required to ensure efficient fulfillment of this Contract by Contractor All Facilities and

equipment shall be of such quality as to satisfy all state county and municipal health requirements

and meet the approval of the Ballpark All equipment and any permanent Facility improvements

made by Contractor to concession stands or the conimissaly shall remain the property of the Ballpark

at the expiration of this Contract

All fixtures equipment materials and supplies to be used by Contractor shall meet all

applicable fire safety or other code standards and shall be subject to prior inspection and approval

or rejection by representatives of the charter township of Waterford and/or Oakland County
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Departments of Safety and Security In addition the location of all propane gas equipment or

open-flame equipment shall be subject to prior approval by the Ballpark

No fixtures or equipment shall be so attached to any existing structures or Facility so

as to cause any physical damage thereto and no existing structures or Facilities shall be modified

or added to in any way without the prior consent of the Ballpark

Obligation of Contractor Regarding Employees or Other Personnel

Contractor in connection with its employment practices under this Contract shall

comply with all applicable wage and hour laws all applicable equal employment/affirmative action

requirements of Federal laws regulations and executive orders and all Michigan civil rights laws and

regulations in addition to all other employment-related laws and other governmental requirements

The Ballpark understands that Contractor intends to make use of the unpaid adult

volunteer members of various local charitable nonprofit groups and organizations to perform only

non-supervisory work in connection with Contractors obligations The Ballpark has no objection

to the above so long as Contractor remains in compliance with all of its personnel-related legal and

contractual obligations hereunder

All concession stand employees shall receive training from Contractor prior to their

assumption of duties and shall be uniformed present neat appearance and display courteous

attitudes toward patrons Employees will be required to wear uniforms supplied by Contractor in

order to facilitate their identification

Employees shall remain under the direct control of Contractor at all times and Contractor

shall be solely responsible for their actions and/or the payment of their salaries wages or other

remuneration Nothing in this Contract shall be construed to create ajoint venture or to indicate that

Contractor or any of Contractors agents or employees are acting as agents employees or

representatives of the Ballpark While on Ballpark premises all employees will comply with

appropriate Ballpark policies and will conduct themselves in manner that will not discredit the

Ballpark

Obligations of Contractor Regarding Cash Handling and Security Contractor shall be

responsible for the security of all currency and coins As indicated above the Ballpark will furnish

security areas for Contractors use but Contractor shall be solely responsible for providing guards

or other security and for handling safeguarding and accounting for all currency and coins

Contractor shall also be responsible for furnishing adequateinitial and replacement supplies for coins

and currency to all concession locations as reasonably needed to make change for customers Each

concession stand shall have designated employee of Contractor in charge of all cash handling and

management and of transferring cash to security areas in such manner as Contractor may provide

Contractor shall further be responsible for causing all funds to be promptly delivered to and

deposited in its depository bank at the end of each event No theft loss or discrepancy as between
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total receipts from sales and services and funds deposited shall excuse Contractor from its obligation

to pay to the Ballpark its total agreed share of receipts pursuant to Section below

Commissions In return for the grant by the Ballpark to Contractor of the exclusive

concession sales and service rights provided for in paragraph and for the grant of access to and

use of the Facilities Contractor shall pay to the Ballpark according to the following commission

structure

Concessions 34% of Gross Receipts

Catering Picnics Suites 18% of Gross Receipts

$150000 Annual Guarantee

For the purpose of this paragraph Gross Receipts is defined as the total amount paid to

Contractor by purchasing patrons at the Venues less the full amount of state county and municipal

sales taxes if any applicable thereto

Contractor agrees to timely file all necessary sales tax returns and to pay all sales tax due

hereunder

10 Payment Date Reports and Audits of Contractors Records

Contractor shall maintain detailed sales records in format acceptable to the Ballpark

showing all sales made by it hereunder in connection with each separate event and shall compile

such records on monthly basis Such records for all sales made in connection with all events

occurring within each calendar month shall be delivered by Contractor to the Ballpark together with

Contractors check payable to the Ballpark in an amount equal to all fees owing to the Ballpark for

Contractors sales during such month not later than the twentieth 20th day of the next succeeding

calendar month

Contractor shall maintain its financial books and records relating in any way to its

performance ofor obligations under this Contract in accordance with generally accepted accounting

principles and such books and records shall be made available by Contractor to the Ballpark or its

designated representatives for inspection and audit at all reasonable times

11 Insurance Contractor agrees to purchase and to maintain in full force and effect

throughout the duration of this Contract insurance coverage under policies issued by one or more

reputable insurance companies duly authorized to engage in the insurance business in the state of

Michigan

Each such insurance policy shall designate the Ballpark as an additional insured coinsured

and if possible this may not be possible in the case of workmens compensation insurance the

following coverages
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Public liability and property damage insurance in the amount of $1000000 for both

bodily injury to or death of any one person and $1000000 with respect to any one occurrence and

$50000/$ 100000 with respect to property damages

Product liability insurance in the amount of$ 1000000 per occurrence

Workmens Compensation insurance as required by Michigan statutes

Automobile public liability of $1000000 will be required on all vehicles of

Contractors which are operated on the Ballpark property

Contractor shall provide current certificates from the company or companies issuing the

aforesaid insurance verifying that the policy or policies embraced in Ballparks request are in full

force and effect and not in default for non-payment of premiums

All such insurance policies shall be written by companies and in forms acceptable to the

Ballpark and shall cover the Ballpark as additional named insured Such policies shall not be

cancelable upon less than ten days prior written notice to the Ballpark by the insurance carrier

Copies of all such initial policies shall have been delivered by Contractor to the Ballpark at the

beginning of the concession build out and copies of all renewal and/or replacement policies shall

be similarly furnished throughout the Contract term

12 Indemnification and Hold Harmless Provision Contractor specifically covenants and

agrees to indemnify and hold harmless the Baseball Heroes of Oaldand County Limited Partnership

and all trustees officers appointees agents employees and representatives thereof the Indemnified

Parties from and against any and all claims actions or causes of action for damages or expenses

of any kind including legal fees and expenses in connection with or arising out of any damage to

any real or personal property or personal injury to or death of any person or persons caused or alleged

to have been caused in whole or in part by any act or omission of Contractor or any officer agent

employee or representative of Contractor or of any subcontractor vendor or supplier of Contractor

or of any other party for whole acts or omissions Contractor is claimed or alleged to be liable or by

any defect in any of the food and beverage products or related products provided or sold by
Contractor hereunder or in any other way alleged to relate to Contractors operations under this

Contract

13 Termination

If the Ballpark breaches provision of this Contract Contractor maynotify the Ballpark

of such breach and demand that the same be remedied within thirty 30 days In the event of the

failure of the Ballpark to remedy the same within the same period the Contractor shall have the right

to terminate the Contract only at the end of Contract Year by giving written notice to the Ballpark

at least ninety 90 days prior to the effective termination date For purposes of this Contract

Contract Year conmiences on May of year and ends April of the next succeeding year
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If Contractor fails to carry out or comply with covenant condition or agreement to

be performed herein or to comply with any regulations adopted by the Ballpark the Ballpark may

notify Contractor of such failure or default and demand that the same be remedied within thirty 30
days In the event of the failure of Contractor to remedy the same within same period the Ballpark

shall have the right to cancel and terminate the Contract without further notice

In the event that this Contract is terminated or is not renewed Contractor agrees to remove

at its expense any and all of its equipment materials and supplies from the Facilities by no later than

thirty 30 days after this Contract is terminated Contractor agrees to return all keys to the facilities

by no later than thirty 30 days after this Contract is terminated

Contractor will invest up to $250000 for new equipment and leasehold improvements

Contractors investment will be depreciated over seven year period on straight-line

depreciation schedule Any additional investments of new equipment will also be depreciated over

seven year period on straight-line depreciation schedule from the date of its installment If

this contract is terminated for any reason other than termination of the Ballpark pursuant to Section

3B of this Contract during the initial seven year term the Ballpark agrees to pay or cause to be

paid to the Contractor the undepreciated amount of its total investment of new equipment installed

in connection with this Contract

14 Permits Contractor shall at its own cost and expense obtain any and all licenses and

permits required for its concessionary operations hereunder however that all licenses and

permits if any which must be obtained from Ballpark shall be furnished to Contractor free of

charge

15 Laws and Ordinances Contractor agrees at its own cost and expense to comply with

all state county and municipal laws and ordinances and with Ballpark policy applicable to its

concessionary operations hereunder including but not limited to laws and ordinances governing

storage handling and sales of food and beverages at the Facilities

16 Governing Law This Contract shall be construed and enforced under the laws of the

State of Michigan and venue in any action brought hereunder shall be in Michigan

17 Subcontracting Contractor may with Ballpark approval subcontract the sales of certain

items Agreements between Contractor and subcontractor must have prior Ballpark approval

18 Notices All notices and communications under this Contract shall be in writing and

delivered personally by nationally recognized overnight courier or by certified first-class U.S mail

postage prepaid unless applicable law requires another method of delivery of service to the

Ballpark or Contractor as the case may be at the following addresses or to such other

addresses as either party may designate in writing

Contractor V/Gladieux Enterprises Inc
3400 Executive Parkway

P.O Box 12589
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Toledo OH 43606-0189

Attention Timothy Gladieux President

Ballpark Baseball Heroes of Oakland County LP

15-130 Telegraph Rd

Waterford MI 48328

Attention Rob Hilliard

All notices shall be deemed to be given upon actual receipt if delivered personally the next

business day after deliveiy to nationally recognized courier or two business days after mailing

19 Non-Waiver No failure on the part of either party to enforce at any time or to object

to the failure of performance of any term provision or condition of this Contract shall affect or

impair such partys rights in respect to any subsequent default of the same or of different kind or

to require future performance nor shall any delay or omission of either party in the exercise of any

right arising from any default or impair such partys rights as to the same or any future default No

failure of either party to exercise any power given it hereunder or to insist upon strict compliance of

any obligation hereunder and no custom or practice at variance with the terms hereof shall

constitute waiver of such partys right to require exact compliance with the terms hereof

20 Entire Agreement This Contract contains the entire understanding of the parties with

respect to the matter contained herein There are no promises covenants or undertakings other than

those expressly set forth herein Amendments modifications or changes of or to this Contract must

be made in writing and signed by duly authorized representative of both parties

21 Headings The Section headings included herein are intended only for convenient

reference and shall not limit or affect the terms and provisions contained in the body of this Contract

22 Binding Effect This Contract shall inure to the benefit or and be binding upon the

parties hereto their respective legal representatives and assignees subject to the limits on

assignability above set forth

23 Exclusive Ballpark Contracts It is understood and agreed that the Ballpark has certain

exclusive contracts including but not limited to an Exclusive Pouring Rights Contract Contractor

agrees to act in manner so as not to conflict with the terms of such exclusive Ballpark contracts

Contractor shall be required to sell only those brands permitted by these pre-existing contracts
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rN WITNESS WHEREOF the parties hereto have executed this Contract by their respective

duly authorized officers as of the day and year first above written

BASEBALL HEROES OF

OAKLAND COUNTY LP V/GLADIEUX ENTERPRISES INC

By____________________



EXHIBIT 6.7

COMMERCIAL LEASE FOR BASEBALL ACADEMY AMONG SUMMIT WEST
INVESTMENTS LLC THE COMPANY AND RIDE THE WAVE INDY BASEBALL LLC

DATED MAY 29 2008

309
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DAVID TISDALE COMPANY
5657 WEST MAPLE ROAD WEST BLOOMFIELD MICHIGAN 48322 TEL 248-626-8220 FAX 248-626-2540

COMMERCIALLEASE
_______________________________

20
LANDLORD SUMMIT WEST INVESTMENTS LLC

TENANT RIDE THE WAVE INDY BASEBALL LLC

BASEBALL HEROS OF OAKLAND COUNTY LIMITED PARTNERSHIP

4420 BRAEBURN COURT

BRIGHTON MICHIGAN 48116

PREMISES 277 SUMMIT DRIVE

WATERFORD MICHIGAN 48328

STORE PREMISES OF APPROXIMATELY 14576 SQUARE FEET

TERM Begins JUNE 2008 Ends MAY 31 20 18

BASIC

MONTHLY 1st year 12146.00 First month Paid JUNE 20 08

RENT
year 12146.00 711 year 17005.00

3rd year 14576.00 8th year 17005.00

4th year 14576.00 9th year 17005.00

5th year 14576.00 10th year 17005.00

6th year 14576.00

SECURITY

DEPOSIT 12500.00 Paid JUNE 20 08

USE Baseball Academy Sale of Sporting Goods equipment uniforms apparel for sale

to individuals and teams As Food Operation sellIng food snacks and drinks
Childrens Play Area and Party Room Teen Video Arcade if permitted by Municipal

Approval

APPROXIMATE CAM TAXES INSURANCE CHARGES PER SQ FT INCLUDED

INITIAL CAM TAXES INSURANCE MONTHLY CHARGE INCLUDED
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LEASE Landlord In consideration of the rents

to be paid and the undertakings to be performed by the

above named Tenant leases to Tenant the above

described premises for the above stated Term together

with the non-exclusive right to use the parking areas and

other common areas which may be designated by

Landlord from time to time for use in connection with the

Premises in common with others entitled to use the same
Tenant upon paying the rent and performing its

obligations under this Lease may peacefully and quietly

enjoy the Premises during the Term subject to the

provision of this Lease Tenant agrees that no awnings or

shades draperies or blinds shall be used upon the

Premises except such as may be approved by Landlord

Landlord may at its option set aside parking area or

areas to be used by Tenant and Tenants employees

which shall thereafter be used by Tenant and Tenants

employees to the exclusion of other areas

RENT Tenant hires the Premises for the stated

Term and agrees to pay the stated Basic Monthly Rent In

advance on the first day of each month during the Term
and Additional Rent as hereinafter provided without

demand setoff or deduction and to perform the

undertakings herein set forth Rent shall be paid at such

place as Landlord may designate from time to time

USE AND OCCUPANCY During the

continuation of this Lease the Premises shall be used and

occupied for the purposes indicated above and incidental

purposes and for no other purpose without the written

consent of Landlord Tenant shall not use the Premises

for any purpose in violation of any law municipal

ordinance or regulation nor shall Tenant perform any
acts or carry on any practices which may injure the leased

premises or the building In which the leased Premises are

located or be nuisance disturbance or menace to other

tenants of the building Upon breach of any of the terms

of this Lease Landlord shall have the right to terminate

this Lease forthwith and to re-enter and repossess the

leased Premises Landlord may promulgate reasonable

and uniform rules and regulations of type similar to

those in force In other similar buildings which shall be

applicable to all tenants of the Building Tenant and Its

agents and employees shall comply with all of such rules

and regulations

CONDITION OF PREMISES Landlord will prior

to commencement of the Term Install In the Premises the

improvements as described and specified under Special

Clauses if any Tenant shall pay Landlord for such

construction and remodeling to the extent and In the

manner provided In said Special Clauses Landlord shall

have no other obligation to make any repairs or to remodel

the Premises and If no construction is provided Tenant

accepts the Premises in their condition at the execution of

this Lease

POSSESSION Landlord shall have no liability

to Tenant If Landlord shall be unable to deliver possession
of the Premises on the date of commencement of the term
of this Lease by reason of the holding over of the prior

occupant or by reason of delay In completion of the

building of which the Premises are part or in completing

repairing or remodeling the Premises for Tenants

occupancy If such is provided herein or for any other

cause beyond the reasonable control of Landlord but in

such event the term and rent shall not commence until

possession of the Premises is tendered to Tenant and the

expiration of the term shall be extended accordingly

provided that If possession is not tendered to Tenant

within 180 days after the stated commencement date

other than by reason of delays caused by Tenant Tenant

may terminate this Lease by notice to Landlord within 10

days thereafter If delay In tender of possession is caused

by Tenant Tenant shall pay Basic Monthly Rent for the

period of such delay If Tenant shall occupy the Premises

prior to the date of commencement of the term with the

consent of Landlord such occupancy shall be subject to

all of the terms and conditions of this Lease including

payment of rent and all other charges Tenant shall from

time to time within 10 days after request by Landlord
execute and deliver to Landlord certificate confirming

this Lease the status thereof and of the Premises and

Tenants occupancy thereof in such form and with

respect to such other matters as Landlord may reasonably

request Notwithstanding any other provisions herein if

the term has not commenced on or before years from

the date of this Lease this Lease shall thereupon

terminate and neither party shall have any liability to the

other hereunder

UTILITIES AND SERVICES Tenant shall be

solely responsible for and promptly pay all charges for

water heat gas electricity air conditioning sewage

disposal trash removal or any other utility used or

consumed in the Premises In the event Landlord supplies

such utilities Tenant shall purchase and pay for them as

additional rental at the applicable rates filed by Landlord

with the proper regulatory authority if any or at

Landlords cost If no filing is necessary Landlord shall

not be liable to Tenant nor shall the rent be abated for

failure or delay in obtaining or furnishing water heat gas
air conditioning sewage disposal trash removal

electricity or any other utility or janitorial or maintenance

service Such failure or delay shall not be deemed an act

of eviction against Tenant nor shall such failure or delay in

any way operate as release from the prompt and

punctual performance of Tenants covenants including

the covenant to pay rent under this Lease

MAINTENANCE AND ALTERATIONS The

Landlord after receiving written notice from the Tenant

and having reasonable opportunity thereafter to obtain the

necessary workmen therefore agrees to keep In good

order and repair at Its expense the roof and the four outer

walls of the Premises and all common walks and

resurfacing of the drives and parking areas However
Landlord shall not be responsible for the cost of repair or

maintaining except as provided above the drives parking

areas exterior doors door frames window glass casings

or frames or any of the appliances or appurtenances of

such doors or windows The Tenant further covenants

and agrees that It will at Its own expense during the

continuatIon of this Lease keep the said Premises and

every part thereof In as good repair Including the



replacement of parts and equipment necessary and at the

expiration of the term yield and deliver up the same In like

condition as when taken reasonable use and wear thereof

and damage by the elements excepted The Tenant shall

not make any alterations additions or improvements to

said Premises without the Landlords written consent and

all alterations additions or improvements made by either

of the parties hereto upon the Premises except movable

office furniture and trade fixtures put in at the expense of

the Tenant shall be property of the Landlord and shall

remain upon and be surrendered with the Premises at the

termination of this Lease without molestation or injury

The Tenant covenants and agrees that if the Premises

consists of only part of structure owned or controlled

by the Landlord the Landlord may enter the Premises at

reasonable times and install or repair pipes wires and

other appliances or make any repairs deemed by the

Landlord essential to the use and occupancy of other

parts of the Landlords building Tenants obligation to

keep the leased Premises in good repair shall include the

duty to service maintain and replace if necessary all

mechanical heating and air conditioning equipment

plumbing rough and finish hardware electrical services

equipment lighting fixtures and light bulbs doors

windows partitions and other equipment and fixtures In

the interior of the premises as well as windows hardware

and doors on the exterior of the Leased Premises
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ASSIGNMENT AND SLJBLETING Tenant may
not assign this Lease or any interest therein or sublet the

Premises or any part hereof without prior written consent

of Landlord In the event Landlord shall so consent

Tenant shall remain liable for all of its obligations under

this Lease Landlord agrees not to unreasonably withhold

its consent reserving however the right to determine in



its sole discretion the conditions that shall be imposed
with respect to same

10 SUBORDINATION Tenant agrees that this

Lease shall be subordinate to any mortgage or trust deeds

that may hereafter be placed upon said Premises andlor

part thereof or the Building and to any and all advances to

be made thereunder and to the interest thereon and all

renewals replacements and extension thereof provided

the mortgagee or trustee named in said mortgages or trust

deeds shall agree to recognize this Lease of Tenant in the

event of foreclosure if Tenant is not In default In the

event of any mortgagee or trustee electing to have the

Lease prior encumbrance to its mortgage or deed of

trust then and in such event upon such mortgagee or

trustee notifying Tenant to that effect this Lease shall be

deemed prior in encumbrance to the said mortgage or

trust deed whether this Lease is dated prior to or

subsequent to the date of said mortgage or trust deed

11 ACCESS Landlord shall have the right to

enter upon the Premises at any time for the making of

inspections repairs or alterations as Landlord may deem

necessary to exhibit the Premises to others and for any

purpose related to the safety protection operation or

improvement of the building

12 FIRE If the Premises are damaged or

destroyed by fire or other casualty insured under standard

fire and extended coverage insurance Landlord shall

repair and restore the same with reasonable dispatch The

obligation of Landlord to restore Is limited to the condition

the Premises were in prior to any damage Rent shall

abate pro rata In proportion to the extent of untenantability
until the Premises shall be restored to tenantable

condition Notwithstanding any other provision herein If

damage to the building of which the leased Premises are

part is so extensive that the same cannot reasonably be

repaired within 180 days or if Landlord elects not to

restore the building to Its form prior to the damage
Landlord may terminate this Lease by notice In writing to

Tenant If the leased Premises are not restored to

tenantable condition within 180 days other than by reason
of cause beyond the reasonable control of Landlord

Tenant may terminate this Lease by notice in writing to

Landlord within 15 days after the expiration of the 180 day
period Neither Landlord nor Tenant nor their respective

employees shall have any liability to the other by reason

of any loss or damage however caused and without

regard to negligence or fault to the extent that the same is

reimbursed by Insurance held by the Injured party under

policy or policies which permit this waiver

13 EMINENT DOMAIN If all of the Premises or

the use and occupancy thereof are taken under the power
of eminent domain this Lease shall terminate at the time

of such taking If any portIon of the building of which the

Premises are part or the use and occupancy thereof

shall be taken under the power of eminent domain
Landlord may at Landlords option at any time after the

entry of the verdict or order for such taking terminate this

Lease by not less than 30 days notice in writing to Tenant
if 20% or more of the Premises shall be taken and the

remainder is unsuitable for Tenants purposes Tenant

may terminate this Lease by notice In writing to Landlord

within days after the taking and in such event Tenant

shall vacate within 30 days after such termination if

Tenant does not terminate rent shall be reduced In
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proportion to the area of the Premises taken All damages
and compensation awarded for any taking under the

power of eminent domain shall belong to and be the

property of Landlord whether such damage or

compensation be awarded for the leasehold or the fee or

other interest of Landlord or Tenant in the Premises

14 INDEMNITY AND LIABILITY INSURANCE
Tenant shall indemnify Landlord from all liability for

damages to person or property in on or from the

Premises from any cause whatsoever other than the

negligent or wrongful act of Landlord and from all liability

by reason of any negligent or wrongful act of Tenant

Tenant shall procure and keep in effect during the term

comprehensive public liability and property damage
insurance naming Landlord and Tenant as insureds with

limits of not less than $500000 for damages resulting to

one person $1000000 for damages resulting from any
one occurrence and $100000 for damage to property

resulting from one occurrence Tenant shall deliver

policies of such insurance or certificates thereof to

Landlord which shall provide that the same may not be

cancelled without not less than 30 days prior written

notice to Landlord Tenant also agrees to pay additional

rental any increase premiums for insurance against loss

by fire or that may be charged during the term of this

Lease on the amount Insurance now carried by the

landlord on the premises and on the improvements
situated on said premises resulting from the business

carried on in the leased premises by the Tenant or the

character of Its occupancy whether or not the Landlord

has consented to the same

15 DAMAGE Landlord shall have no liability for

any loss or damage that may be occasioned by or through

the acts or omissions of others including persons

occupying other premises in the Building Landlord shall

have no liability for any loss or damage from water

leakage from any source or from leakage overflow

stoppage or backIng up or other condition of any facilities

or utilities or from fire explosion or any other casualty or

for any loss or damage from any other cause whatsoever

including theft

16 HOLDOVER In the event Tenant holds over

after the termination of this Lease such tenancy shall be

from month to month In the absence of written

agreement to the contrary and Tenant shall pay therefore

Basic Monthly Rental equal to double the highest monthly
rental at any time payable under the terms of this Lease

17 DELINQUENCY If Tenant shall fail to pay or

perform any obligation of Tenant hereunder Landlord

may at Landlords option pay or perform the same in

which event the amount expended by Landlord therefore

shall be additional rent due and payable forthwith

18 BANKRUPTCY If the Tenant shall be taken in

execution or by other process of law or if Tenant shall file

petitIon of bankruptcy or Insolvency or if Tenant shall

file petition or any pleading seeking reorganization or

any relief as debtor under any present or future

bankruptcy or similar law or if Tenant shall be declared

bankrupt or insolvent or if receiver shall be appointed
for Tenant or Tenants property or if an assignment shall

be made ef lmantg Drerty fer ths iaflt ef ergdltorg

Landlord may at Its option terminate this Lease



19 DEFAULT If Tenant shall default in the

payment of rent or other amounts or In the performance

of any other obligation of Tenant hereunder and such

default shall continue for 10 days after written notice to

Tenant or If the Premises be vacated or if any of the

events recited in Paragraph 18 shall occur Landlord may
in addition to all other remedies permitted by law

terminate this lease by notice to Tenant and recover

Landlords damages from Tenant and with or without

terminating this Lease re-enter and repossess the

Premises and Tenant and each and every occupant

remove and put out preserving its right of damages In

addition to all other damages provided by law Tenant

shall pay Landlord the expense incurred in obtaining

possession of the Premises and all expenses Incurred in

and about reletting the same and if landlord reiets the

Premises each month the excess of the amounts payable

by Tenant hereunder over the amounts actually received

by Landlord on account of such month from such

reletting

20 SECURITY DEPOSIT Landlord shall hold the

amount recited above as security deposit If any as

security for the performance of all of the obligations of

Tenant under this Lease Landlord shall not be obligated

to apply the security deposit upon any rent or other

damages and Landlords right to terminate this Lease and

to possession of the Premises in the event of default shall

not be affected by the fact that Landlord holds such

security Landlord may at any time apply the security

upon damages theretofore suffered and may retain the

security to apply upon such damages as may accrue

thereafter If the security deposit is not applIed to the

payment of rent or damages the same shall be returned to

Tenant upon expiration of the Lease and when Tenant

shall have vacated the Premises and delivered possession
to Landlord in the condition required hereby Landlord

shall not be obligated to keep the security deposit as

separate fund but may mingle the same with Landlords

funds and no interest shall accrue thereon

21 NOTICES All notices provided herein shall

be in writing Any notice to Tenant may be served at the

Premises by hand delivery or by mailing by first-class

mail postage prepaid addressed to the Premises unless

different mailing address shall have been designated by
written notice received by Landlord Any notice to

Landlord shall be served by depositing the same In the

mail certified mall return receipt requested with postage

prepaid addressed to the address at which rent is paid

hereunder

22 RELOCATION Landlord may at its election

relocate Tenant In other comparable space in the building

upon not less than 30 days prior written notice to Tenant

Landlord shall pay the cost of moving Tenant to new
space If Tenant does not wish to accept such relocation

Tenant may object thereto by written notice to Landlord

within 10 days after notice from Landlord In the event

Tenant so objects Landlord may rescind the notice of

intention to relocate Tenant or may reaffirm such

intention In which latter event Tenant may terminate this

Lease by notice to Landlord within 10 days after notice of

Landlords reaffirmatIon and In that event Tenant shall

vacate within 30 days thereafter
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23 NAME Landlord reserves the right to change

the name or Street address of the center or the unit

number of the Premises

24 SIGNS ADVERTISING It is further agreed
that all signs and advertising displayed in and about the

Premises shall be such only as advertise the business

carried on upon the Premises and that the Landlord shall

control the character and size thereof and that no sign

shall be displayed excepting such as shall be approved in

writing by the Landlord and that no awning shall be

installed or used on the exterior of said building unless

approved in wntlng by the landlord which approval may
be withheld or delayed for any reason or no reason In

Landlords sole discretion Tenant shall not erect or

Install any exterior or interior window or door signs or

advertising medIa or window or door lettering or placards

without the previous written consent of landlord which

consent may be withheld or delayed for any reason or no

reason in Landlords sole discretion Tenant agrees not

to use any advertising media that shall be deemed
objectionable to landlord or other tenants such as loud

speakers phonographs or radio broadcasts In manner

to be heard outside of the leased Premises Tenant shall

not Install any exterior decorations or painting or build

any fences or make any changes to the store front without

the previous consent of landlord which consent may be

withheld or delayed for nay reason or no reason in

Landlords sole discretion Simultaneous with Tenants

delivery of its plans and specifications Tenant shall

submit to Landlord Tenants written detail for the

completion of Its store front sign for Landlords approval
The storefront sign in all respects shall conform to the

detail and specification of the Shopping Center Sign
CriterIa attached hereto and by this reference made part

hereof Tenant shall within thirty 30 days of Landlords

written approval of Tenants plans for completion of Its

store front in all respects complete the Installation of

Tenants store front sign Landlord shall have the right

but not the obligation to complete Tenants store font sign

and the cost to Landlord for completion of such sign shall

become additional rent payable within ten 10 days of

Landlords billing of the same to Tenant

2$ APPLICABLE LAW This Lease Agreement

shall be construed under the laws of the State of Michigan

26 GENERAL This Lease does not create the

relationship of principal and agent or of partnership or of

joint venture or of any assocIation between Landlord and

Tenant the sole relationship between Landlord and

Tenant being that of Landlord and Tenant No waiver of

any default of Tenant hereunder shall be implied from any
omission by Landlord to take any action on account of

such default if such default persists or Is repeated and no

express waiver and that only for the time and to the extent

thereIn stated Each term and each provision of this

Lease performable by Tenant shall be construed to be

both covenant and condition The marginal or topical

headings of the several Articles paragraphs and clauses

are for convenience only and do not define limit or

construe the contents of such Articles paragraphs or

clauses All preliminary negotiations are merged Into and

incorporated In this Lease This Lease can only be

modified or amended by an Agreement in writing signed

by the parties hereto All provisions hereof shall be

binding upon the heirs successors and assigns of each

party hereto



27 ENTIRE AGREEMENT This Lease shall

constitute the entire agreement of the parties hereto all

prior agreements between the parties whether written or

oral are merged herein and shall be of no force and affect

This Lease cannot be changed modified or discharged

orally but only by an agreement in writing signed by the

party against whom enforcement of the change
modification or discharge Is sought

28 UNLAWFUL USE Tenant agrees not to

commit or permit any act to be performed on the Premises

or any omission to occur which shall be In violation of any

statute regulation or ordinance of any governmental body

or which will increase the insurance rates on the Building

or which will be in violation of any Insurance policy

carried on the Building by the Landlord The Tenant shall

not disturb other occupants of the Building by making any
undue or unseemly noise or otherwise shall not do or

permit to be done in or about the Premises anything which

will be dangerous to life or limb

29 MISCELLANEOUS This Lease shall ensure to

the benefit of the successors and assigns of Landlord and

shall be binding upon the permitted successors and

assigns of Tenant In the event Landlord shall convey the

building to any other person Landlord may assIgn this

Lease to the grantee and pay the Security Deposit to

grantee and thereupon Landlord shall be relieved from all

obligations under this Lease The rights and remedies

provided herein shall be cumulative and shall not be

exclusive or any other rights or remedies or any rights or

remedies provided by law

30 ESTOPPEL CERTIFICATE Tenant from time

to time shall upon request by Landlord execute

acknowledge and deliver to Landlord written statement

certifying that this Lease is unmodified and In full force

and effect or that the same is in full force and effect as

modification the dates to which rent and other charges
have been paid that Landlord Is not in default hereunder

or specifying the nature of any defaults Tenant claims to

exist at the time of such certification and such other

matters pertaining to this Lease and Tenants occupancy
of the Premises as Landlord may request it being

intended that any such statement delivered pursuant to

this Paragraph 30 may be relied upon Landlord

prospective purchaser of Landlords Interest or mortgagee
of Landlords interest in the Building Tenant shall not be

entitled to withhold such statement on the basis of any

delay in Tenants occupancy or possession of the

Premises nor of any unfinished work on or In connection

with the Premises or the Building

31 HAZARDOUS WASTE The Tenant shall keep

and maintain the Premises in compliance with and shall

not cause or permit the Premises to be in violation of any

federal state or local laws ordinances or regulations

relating to industrial hygiene or to the environmental

conditions Hazardous Materials Laws on under about

or affecting the Premises The Tenant shall not use
generate manufacture store or dispose of on under or

about the Premises or transport to or from the Premises

any flammable explosives radioactIve material hazardous

wastes toxic substances or related materials Including

without limitation any substances defined as or included

in the definition of hazardous materials or toxic

substances under any applicable federal or state laws or
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regulations collectively referred to hereinafter as
Hazardous Materials

The Tenant shall be solely responsible for and

shall Indemnify and hold harmless the Landlord its

directors officers employees agents successors

directly or indirectly arising out of or attributable to the

use generation storage release threatened release

discharge disposal or presence of Hazardous Materials

on under or about the Premises including without

limitation all foreseeable consequential damages ii
the costs of any acquired or necessary repair cleanup or

detoxification of the Premises and the preparation and

Implementation of any closure remedial or other required

plans and lii all reasonable costs and expenses incurred

by the Landlord in connection with clauses and ii
including but not limited to reasonable attorneys fees

The Tenant shall upon the request of the Landlord

provide the Landlord with bond or letter of credit in form

and substance satisfactory to the Landlord in an amount

sufficient to cover the costs of any required cleanup

The Tenant shall at Its expense take all

necessary remedial actions in response to the presence
of any Hazardous Materials on under or about the

Property

32 RERENTING The Tenant hereby agrees that

for period commencing ninety 90 days prior to the

termination of this Lease the Landlord may show the

premises to prospective Tenants and sIxty 60 days prior

to the termination of this Lease may dIsplay in and about

said premises and in the windows thereof the usual and

ordinary TO RENT signs

33 RESERVATION The preparation and

submission of this Lease to Tenant does not constitute

reservation or option in favor of the Tenant for the

premises This Lease shall only become binding as

lease upon the complete executIon by both Landlord and

Tenant and delivery of fully executed copy thereof to

each respective party The Landlord reserves the right of

free access at all times to the roof of said leased premises

and reserves the right to rent said roof for advertising

purposes The Tenant shall not erect any structures for

storage or any aerial or use the roof for any purpose
without the consent in writing of the Landlord

34 NONLIABILITY OF LANDLORD Landlord

shall not be responsible or liable to Tenant for any loss or

damage that may be occasioned by or through the acts or

omissions of persons occupying adjoining premises or

any part of the premises adjacent to or connecting with

the demised Premised or any other part of the Shopping

Center or for any loss or damage resulting to Tenant or

his property from bursts stopped or leaking water gas
sewer or steam pipes or for any damage or loss of

property within the demised Premises from any cause

whatsoever excepting that caused by the grossly

neglIgent act or neglect of Landlord Its agents or

employees and no such occurrence shall be deemed to

be an actual or constructive eviction from the demised

Premises Further In the event of any dispute as to

whether Landlord has unreasonably withheld Its consent

or approval an action for declaratory judgment or specific

performance will be Tenants sole right and remedy and

Tenant shall not withhold or escrow the Rent during the

pendency of such dispute In the event of an sale or

transfer including any transfer by operation of law of the

Shopping Center Landlord and any subsequent owner of



the Demised Premises making such transfer shall be

relieved from any and all obligations and liabilities under

this Lease except such obligations and liabilities as shall

have arisen during Landlords or such subsequent

owners respective period of ownership provided that the

transferee assumes in writing all of the obligations of

Landlord under this Lease If Landlord shall fail to

perform any covenant term or condition of this Lease

upon Landlords part to be performed and if as

consequence of such default Tenant shall recover

money judgment against Landlord such judgment shall

be satisfied only against the right title and interest of

Landlord in the Shopping Center and out of the rents or

other income from the Shopping Center and neither

Landlord nor any pf the Landlords members or partners

shall be liable for any deficiency

35 MERCHANTS ASSOCIATION At the option of

the Landlord or by mutual agreement of Tenants

representing seventy-five percent 75% ofthe gross
leasable area of the Shopping Center the Tenant will

become member of participate fully in and remain in

good standing in the Merchants Association as soon as

the same has been formed limited to tenants occupying

premises in the Shopping Center and abide by the

regulations of such Association Each memberlTenant

shall have one vote In the operation of said Association

The objectives of such Association shall be to encourage
its members to deal fairly and courteously with their

customers to sell their merchandise or services at fair

prices to follow ethical business practices to assist the

business of the tenants by sales promotions and center-

wide advertising and in particular to help the Interests of

members of said Association The Tenant agrees to pay
minimum dues to the Merchants Association in the

amount of fifteen $.15 cents per square foot of Tenants

leased premises per year payable in monthly installments

subject however to annual adjustments approved by

majority vote of the members of the Association

increasing said dues to the extent requIred by Increases In

the costs of promotional public relations and advertising

services The Tenant also agrees to pay to the Merchants

Association minimum initial assessment in addition to

the foregoing dues in the amount of ten $.10 cents per

square foot of the area of Tenants leased premises for the

purposes of defraying the promotIonal and public
relations expenses to be incurred by the Merchants

Association in connection with the initial promotion The

Landlord shall pay to the Merchants Association for the

purposes of promotion of such initial promotion an

amount equal to one-third 1/3 of the aggregate
assessments paid by all members of the Association for

such promotion and shall pay to the Merchants

Association for the continuing promotion of the Shopping
Center an amount equal to one-fourth 1/4 of the

aggregate monthly dues paid by the members of the

Association Nothing in the By-Laws or regulations of the

said Association shalt be In conflict with the provisIons of

this Lease including without limiting the generality of the

foregoing any rules and regulations adopted and

established uniformly for the operation of the Shopping
Center by the Landlord nor shall they in any manner
affect the rights of the Landlord

36 ACCORD AND SATISFACTION No payment

by Tenant or receipt by Landlord of lessor amount than

the rent and other sums that shall become due and

payable under this Lease shall be deemed to be other than
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on account of the earliest rent andlor other amounts due
nor shall any endorsement or statement on any check or

any letter accompanying any check or payment under this

Lease be deemed to be in accord and satisfaction

Landlord shall have the right to accept such check

regardless of such endorsement or letter or other

qualification without regard to such endorsement or other

qualification and without prejudice to its right to recover

the balance of any amounts that shall be due under the

terms of this Lease or pursue any other remedy

37 NONWAIVER No default in the payment of

rent or any other amount required to be paid under the

terms of this Lease or the failure of Landlord to enforce

the provision of this Lease upon any default by Tenant

shall be construed as creating custom of deferring

payment of as in any way modifying the terms and

conditions of this Lease or as waiver of Landlords right

to exercise any privilege given to the Landlord by law or

under the terms and conditions of this Leas Landlord

may not be deemed to have waived any of Landlords

rights except to the extent that the dame shall have been

reduced to writing and signed by the landlord and such

waiver shall be limited to the terms of such writing The

parties declare that time is of the essence with respect to

the covenants under this Lease If any terms or

provisions of this Lease or the application thereof to any

person or circumstance shall to any extent be declared by
court of competent Jurisdiction to be invalid or

unenforceable the remainder of this Lease shall not be

affected thereby and each of the remaining terms and

condition of thIs Lease shall be valid and enforceable in

accordance with their terms to the fullest extent permitted

by law provided however if Tenant shall for any reason

be relieved of Its obligation to pay rent or any additional

rent Tenants right to occupancy of the Premise shall

immediately and automatIcally terminate

38 WAIVER Tenant hereby waives the right to

demand jury in any litigation instituted by the Landlord

in which Landlord seeks to recover any rental obligations

accruing under this Lease Agreement Tenant also agrees

not to assert in any such action any set-off or

counterclaim to endeavor to avoid or defeat the Landlords

claim of right to receive the rental obligations under this

Lease The foregoing waivers shall not affect Tenants

right to make demand for jury trial with respect to any

litigation not related to those matters above described nor

shall it deprive Tenant of the right of asserting any matter

which may otherwise be the subject of set-off or

counterclaim in separate action Any such separate

action shall not be consolidated into the Landlords action

to secure payment of the aforesaid rental obligations

39 TENANT DEFAULT if the Tenant shall default

in any payment or expenditure other than rent required to

be paid or expended by the Tenant under the terms hereof

the Landlord may at his option make such payment or

expenditure in which event the amount thereof shall be

payable as rental to the Landlord by the Tenant on the

next ensuing rent day together with Interest at Seven

Percent 7% per annum from the date of such payment
or expenditure by the Landlord and on default in such

payment the Landlord shall have the same remedies as on

default in payment of rent

40 CERTIFICATE OF OCCUPANCY It shall be



the sole responsibility and obligation of the Tenant to

secure certificate of occupancy from the appropriate

govemmeiital agency

41 ADD DELETE Landlord retains the

exclusive right to add delete and otherwise alter the

Shopping Center buildings common areas and the land

including any additions or deletions thereto made
hereafter Landlord which now and hereafter may be by
Landlord made part of the Shopping Center Landlord

agrees that the privileges herein by Landlord retained

shall be exercised in such manner as to avoid

unreasonable interference with the conduct of Tenants

business

ADVMICiD OCCUPANCY If Tenant is given

pessassien at the leased premises prier te the

emmpneamsnt ef the term hereef sush passassien shall

be far the purpese ef enabling Tenant te ready the

premises f9r the eenduat ef its business Alt ef the terms

and eanditiens ef this Lease with the exeaptien ef

Minimum Rent Real etae Tais and Cemmen Area

Maintenanee shall be fully appileable during sueh peried

ef pessessien prier te aemmancement ef the term In the

event Tenant shall eammenea te eenduet any business

prier te the data ef eammeneament ef the term then en

such prier data Tenant shall beginning suah date

esmmanee is pay minimum rent real estate tanes and

eommen area maintenanee--e.rpensee prerated en daily

basis frem the data Tenant shall aemmenac sq aenduet

business is the date ef eemmeneement ef the term hereef

Tenant shall be ebligated far-all-utIlItIes from the date of

possession

43 RULES REGULATIONS Landlord reserves

the right from time to time to establish modify delete and

administer rules and regulations applicable to the

Shopping Center and the herein demised leased premises
Notice of such rules and regulations modifications

additions or deletions thereto If any shall be In writing

and communicated to the Tenant Tenant shall comply
with all of such rules and regulations with the

understanding that such rules and regulations shall be

nondiscriminatory and apply uniformly to all tenants

IN WITNESS WHEREOF the parties have executed these

presents as of the day and ar first above written

BY
LANDLORD SUMMFF WEST INVESTME$TS LLC

JENEI$IThEINDY
TENANT ASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

SPECIAL CLAUSES
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Tenant agrees to pay all utilities for the leased

premises from the date of execution hereof

Landlord agrees to deliver the leased premises
free of all Interior wails and plumbing fixtures

Tenant agrees to install sound conditioning at its

cost and expense on the common wall with CNS
Said sound conditioning shall cover the entire

wall from the floor to the underside of the roof

deck Tenant shall submit plan and specs for the

sound conditioning for Landlord approval

Tenant shall install at its cost and expense
commercial storefront with glass doors and

sldelltes subject to Landlord approval
After Tenant occupies the leased premises it

agrees to provide sound conditioning within

reasonable length of time on the walls
adjoining

the store currently occupied by JoAnn Fabrics if

the adjoining Tenant or any future tenant requests

reduction in the sound transmission between

tenants

Landlord agrees that so long as Tenant is not in

default under the terms of this lease to give

Tenant $25000 towards tenant improvements

within ten 10 days of execution of this lease

Tenant may occupy the promicee prior to

December16 2008 RENT FREE

BY
LANDLORD SUMMIT

COUNTY
OFOAKLAND
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DAVID TISDALE COMPANY
5657 WEST MAPLE ROAD WEST BLOOMFIELD MICHIGAN 48322 TELEPHONE 248 626-8220

GUARANTY

FOR VALUE RECEIVED and in consideration for and as an inducement to Landlord to enter into the foregoing

Lease attached hereto and made part hereof by and between SUMMIT WEST iNVESTMENTS LLC as Landlord

and BASEBALL HEROS OF OAKLAND COUNTY LIMITED PARTNERSHIP as Tenant the undersigned unconditionally

guarantees to Landlord its successors and assigns the payment of the rent in the amounts due and to become due

and all other payments to be made by Tenant under the Lease and the full and prompt performance and observation by

Tenant of all other terms covenants conditions and agreements therein provided to be performed and observed by

Tenant without requiring any notice of nonpayment nonperformance or nonobservance or proof of notice or demand

all of which the undersigned hereby expressly waives and the undersigned expressly agrees that this Guaranty shall not

be terminated affected or impaired in any way or manner whatsoever by reason of the assertion by Landlord against

Tenant of any of the rights or remedies reserved to Landlord or by the omissions of Landlord to enforce any of its rights

against Tenant or by reason of any extensions of time or indulgences granted by Landlord to Tenant The liability of the

undersigned shall in no way be affected by any bankruptcy or creditors proceeding or statute whether state or federal

or by the assignment or transfer of this Lease by Tenant or by the illegality or unenforceability of the Lease or any term

covenant or provision contained therein or by any disability or other defense of Tenant The undersigned further

covenants and agrees that this Guaranty shall remain and continue In full force and effect as to any holdover renewal

extension modification or amendment of the Lease

The undersigned expressly covenants and agrees that all actions or proceedings arising directly indirectly or

otherwise in connection with out of related to or from this Guaranty shall be litigated only in courts having situs

within the County of Oakland State of Michigan except to the extent such actions or proceedings may be brought in

federal court in which event the same shall be litigated only in courts having situs within the County of Wayne State

of Michigan The undersigned further waives any right to transfer or change the venue of any litigation brought by

Landlord in accordance with this paragraph For purposes of the foregoing the undersigned consents and submits to

the jurisdiction of any local state or federal court located within said counties In the event through no fault of its own

Landlord is unable to effect service of process upon the undersigned at the address below through any manner then

allowed by law it is hereby agreed that posting at such address together with delivery by registered mail to Guarantors

last known address shall constitute reasonable effort to give notice of the undersigneds proceeding and shall constitute

personal service upon the undersigned Notwithstanding anything contained herein to the contrary the undersigned

shall be released of its obligations and any and all liability hereunder upon the peaceful surrender of the Leased

Premises to Landlord by Tenant at the end of the term of Lease

If this Guaranty is signed by more than one person their obligations shall be joint and several and the release of

one or more of such guarantors shall not release any other of such guarantors

IN WITNESS WHEREOF
the undersigned has executed this unconditional Guaranty this ________ day of 20

____
NAME NAME

3i-f ii ro1L.P.f frFczJ 17T 43
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DAVID TISDALE COMPANY
5657 WEST MAPLE ROAD WEST BLOOMFIELD MICHIGAN 48322 TELEPHONE 248 626-

SHOPPING CENTER GENERAL SIGN CRITERIA

Since variety of well-designated signs coordinated with storefront design is essential to the overall concept of

the Shopping Center the design size materials and location of all signs must be approved by the Landlord Landlords
decision in such matters shall be final

The wording of the signs shall be limited to the store name only and such name shall not include any items sold

therein

The use of corporate shields crests logos or insignia will be permitted provided such corporate shields crests

logos or insignia shall not exceed the average height for sign letters

The extreme outer limits of sign shall not exceed sixty percent 60% of the store width

The Landlord provides conduit from rear of store to junction box near storefront above ceiling with wiring for

one circuit only cost for additional wiring by Tenant and empty conduit from brick wall fascia to which sign will be

attached to junction box near storefront above ceiling

The following design standards will be adhered to

Signs shall be made up of individual or script type dimensional letters backilghted or

internally illuminated and mounted on metal raceway not to exceed six inches square in

cross section which shall be painted to match the color of the background material of the

store to which it is mounted
All letters shall have concealed attachment devices clips wiring and transformer No

exposed tubing or lamps will be permitted

Tenants sign contractor shall wire sign and make connection through conduit by

Landlord from brick wail fascia to which sign is to be attached to junction box above ceiling

near storefront

No exposed conduit or junction boxes on face of brick wall will be permitted

Tenant may have its business name address and store hours applied to the front and service doors as

applicable using professionally and individually painted white Helvetica style letters not to exceed two and one half

inches 1/2 in height No other type of signage will be permitted for this purpose

PROHIBITED TYPES OF SIGNS OR SIGN COMPONENTS

Moving or rotating signs

Signs employing moving or flashing lights

Signs exhibiting the names stamps or decals of the sign manufacturer or installer

Signs employing painted and/or non-illuminated letters

Cloth wood paper or cardboard signs stickers decals or painted signs around or on exterior surfaces

including interior and exterior surfaces of doors and/or windows of the premises

Signs employing noise making devices and components
Signs letters symbols or identification of any nature painted directly on surfaces exterior to the

premises

Freestanding signs

Signs employing unedged or uncapped plastic letters or letters with no returns and exposed fastenings

10 Box or cabinet signs

TENANT SHALL SUBMIT DRAWINGS FOR WRITTEN APPROVAL OF LANDLORD OR LANDLORDS
ARCHITECT PRIOR TO TENANTS INSTALLATION OF ANY SIGN

in



EXHIBIT 6.8

EMPLOYMENT AGREEMENT BETWEEN ROBERT BILLIARD AND THE COMPANY
DATED JULY 20 2008
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lu

DATE July 20 2008

TO Robert Hilliard co-managing member Ride The Wave Indy Baseball LLC GP

Baseball Heroes of Oakland County LP

FROM Dr Othman Kadry co-managing member Ride The Wave lndy Baseball LLC GP

Baseball Heroes of Oakland County LP

SUBJECT Contract Offer

Based on our several conversations your experience as developer and operator of Skylands Park Management Inc and

President of the Hamilton Redbirds 1991-2 Glens Falls Redbirds 1993 and New Jersey Cardinals 1994 your

leadership role and financial commitment to bringing independent professional baseball to the Charter Township of

Waterford and Oakland County am pleased to present the following offer of employment on behalf of Baseball Heroes of

akkmd Count Limited Partnership

Position Co-Managing Member Ride The Wave Indy Baseball LLC and President Chief Operating Officer

Oakland County Cruisers

Term October 2008 thru September 30 2011

luties Manage activities of Baseball Heroes of Oakland County Limited Partnership thru the remainder of the

organizations start-up phase and into its operational phase including financing and construction of the sports

entertainment facility marketing of the Oakland County Cruisers and overseeing baseball operations of

the ball club

Base Salary Oct 2008 to Sep.30 2009 at $36000 Oct 12009 to Sep 30 2010 at $36000 Oct

2OlOto Sep 30 2011 at$36000

Healthcare health-care package includes 100% employer-paid coverage for the employee through Blue

Cross/Blue Shield of Michigan or another health-care program selected by the organization and up to 5O0/o

employer-paid coverage the exact percentage set annually at the employers sole discretion for the employees

spouse and/or employees children until they are either 22 years of age or until they complete their fourth year of

college whichever is earlier Up to $250 provided for optical care and up to $250 provided for dental care

annually
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Hilliard Contract

Other Terms
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Base compensation will be paid in 12 equal installments of $3000 on the last business dy of each month commencing

with October 2008

Flie health-care program will begin after one full month of employment

ihis contract will be delayed until groundbreaking on the Oakland County Cruisers sports entertainment facility

takes place or home field has been secured for Baseball Heroes of Oakland Countys Frontier League baseball

team for the 2009 season

Uhis contract shall be governed by the Laws of the State of Michigan

Othman Kadry co-maning member

Ride The Wave Indy Baseball LLC General Partner

rasehall Heroes of Oakland County LP

f_
Nick menber

Ride The Wave lndy Baseball LLC General Partner

Baseball Heroes of Oakland County LP

eorgih member

Ride The Wave Indy Baseball LLC General Partner

Baseball Heroes of Oakland County LP

i-4 2.1 Zz4
Date

jf
Date

Date
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EXHIBIT 6.9

EMPLOYMENT AGREEMENT BETWEEN ERIC COLEMAN AND TILE COMPANY DATED
JANUARY 202008



324

DATE January 20 2008

TO Eric Coleman

FROM Rob Flilliard

SUBJECT Contract Offer

Based on our lengthy conversation in Philadelphia and follow-up telephone conversation the strong recommendation of

Mark Holtzman and homework weve done regarding your references Ride The Wave Indy Baseball LLC General

Partner of Baseball Heroes of Oakland County Limited Partnership is offering you the following employment opportunity

Position Manager Director of Player Development Midwest Sliders/Oakland County Cruisers

Term 2008 and 2009 seasons with two one-year mutual options for the 2010 and 2011 seasons

Duties Manage team select coaching staff with front-office approval on personnel and salary work with front

office and scouting department regarding player selections and transactions and run team tryout

2008 Compensation Base salary of $24000 $1000 bonus for no negative off-field public incidents as

determined by team and/or FL officials $250 bonus for reaching 40-win plateau additional $250 for

playing .500 baseball or better additional $250 for making playoffs $100 bonus for each player to make the

Frontier League Mi-Star team $5000 Limited Partnership interest in Baseball Heroes of Oakland County LP

through More Baseball Heroes of Oakland County LLC to be vested upon return to the Oakland County Cruisers

for the 2009 Frontier League season

2009 Compensation Base salaiy of $35000 2008 bonus package in tact except
for 40-win plateau

health-care package as full-time employee 15% commission on Cruisers Camp registrations relocation

package covering truck rental fuel costs for personal vehicle from North Las Vegas NV to Oakland County and

lodging for two nights

2010/2011 Compensation Base salary increase of 2Y2% over previous years base salary 2009 bonus

package in tact Cruisers Camp registrations commission in tact health-care package as full-time employee

in tact
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Coleman Contract

Team will pay for cell phone plan all club-related travel lodging as well as provide $25 per day meal allowance for full

days on the road and $15 per day meal allowance for partial days on the road

Payments will be made as follows

$2.00 on March 16 2008

$5000 on May 16 2008

$5XX on June 16 2008

LU $5.00 on July 16 2008

UJ $5000 on August 16 2008

Li $2.000 on September 16 2008

Out-of-pocket expenses will be reimbursed at the end of each month Receipts should be obtained for all expenses
of $25

more All costs of $50 or more to be incurred on behalf of the Team should be approved by the Managing Member of

the General Partner

credit card in our name shall be provided for the purpose of charging authorized Team expenses

__________ /70
Eric Coleman Date

DateRob Hilliard managing member

Ridelhe Wave Indy Baseball LLC General Partner

Baseball Heroes of Oakland County LP
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CONSULTING AGREEMENT BETWEEN TIMOTHY BIRTSAS AND THE COMPANY
DATED MARCH 2009
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BASEBALL HEROES OF OAKLAND COUNTY LP

Dba MIDWEST SLIDERS OF YPSILANTI/OAKLAND COUNTY CRUISERS

277 Summit Drive

Waterford MI 48328

DATE March 92009

TO im Birtsas

FROM ob Hilliard

RE Contract Offer

Pursuar to out several discussions and based on your credentials as an area entrepreneur your experience in real

estate development and your career in Major League Baseball Baseball Heroes of Oakland County LP dba Midwest

Sliders of Ypsilanti is pleased to present the following year Consulting Contract to you and your company RBI

Incorporated

WI
Position Executive Vice President-Business Development

Term March 2009 to February 28 2010

Areas of Responsibility Capital formation Business planning Public/Private Sector liaison Corporate sales and

sponsorships Public speaking engagements

Compensation on 1099 contract basis $24000 paid as follows -- $500 upon execution of agreement $750

March 2009 $750 April 2009 $750 May 2009 $750 June 2009 $1000 July 2009 $1500 August

2009 $2500 September 2009 $2500 October 2009 $2500 November 2009 $3500 December 2009

53.500 January 2010 and $3500 February 2010

Commission 15% of all initial sponsorship and initial ticket sales with 10% commission on renewals which shall

be considered reI income

ntm
Year-end-Bonus Performance-based bonus of up to 50% of base salary
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Birtsas Contract

E71 Other Compensation Upon the signing of this agreement Rob Hiltiard Mananging Partner of Baseball Heroes of

Oakland County LP shall immediately assign and/or transfer GP Unit of membership in Wave Indy

Baseball LLC sole General Partner of Baseball Heroes of Oakland County LP to RBI offipürporated GP
members will redistribute GP Units to assure availability of GP Unit or common share equivalent based on total of

GP units Pitching Instructor 50% of fee charged by the Baseball Academy if Mr Birtsas brings the athletes or

teams or is specifically requested or 40% of the fee if not specifically directed or requested This is in addition to his

salary

Other Terms

Business-related expenses will be reimbursed within 30 days of submitting an expense report authorization

rom Baseball Heroes is required for expenses in excess of $100 Fuel allowance will be capped at $200 per

month Receipts plus travel log destination and purpose of travel required for reimbursement

Time Commitment it is expressly understood and agreed by both parties that the salary portion of the

ompensation package is substantially less than what would generally be expected for the position of Executive

Jice President of Business Development Therefore it is mutually agreed that the Executive Vice President of

usiness Development shall only devote such time as determined by Tim Birtsas and Rob Hilliard in their sole

hscreton to reasonably conduct the companys affairs and responsibilities as indicated in Section of this

ontract

Other Business Ventures The Executive Vice President of Business Development shall not in any way prohibit

restrict Tim Birtsas and/or RBI Inc from engaging managing or owning an interest in any other business

entures This includes but is not limited to working for another firm agency or company as an employee or

.ubcontractor

Management shall have the right to terminate this contract in the event of repeated gross misconduct

ontirwed willful neglect and/or pattern of employee abuse in carrying out the responsibilities of the position

lescribed herein

Governing Law This contract shall be governed by the Laws of the State of Michigan

Tim Birtsas of RBI cv- Incorporated

1j4

Rob Hilliard Managing Partner asebalt Heroes of Oakland County LP

Date

23 -/9
Date
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COMMISSION SALES AGREEMENT FOR SALE OF BASEBALL TICKETS BETWEEN
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DATE March 20 2009

Diamond Heroes of Southeast Michigan Inc

277 SummitDrive

Waterford MI 48328

FROM

Ledge Marketing Group LLC

Rob l-iiliard/President

SUBJECT ornInissjDn Sales Agreement

This Letter of Agreement between Ledge Marketing Group LLC and Diamond Heroes of Southeast Michigan
mc owner and operator of the Midwest Sliders independent professional baseball team playing in the Frontier

League and the Oakland County Cruisers Baseball Academy sets forth terms by which Ledge Marketing Group
Ll.C shall be sales representative for Diamond Heroes

Term The term under which the parties shall operate begins on March 21 2009 and concludes on

Septerubr 30 2009 unless extended by agreement of both parties

Position Commission Sales Representative

Compensation Ledge Marketing Group LLC Will be entitled to 20% of all sponsorship packages sold

15% of all tickets sold

Payment Commissions shall be paid on the and last day of each month said commissions due after

the Midwest Sliders and/or Oakland County Cruisers Baseball Academy have received ful amount of sale

Termination Either party may terminate this Letter of Agreement by providing two we.eks written

notIce eIther by mail e-mail or hand delivery of intent to terminate In the event of termination

commissions on all contracts executed by Lcdge Marketing Group LI.C shall be paid only upon the

Midwest Sliders and/or Oakland County Cruisers l3aseball Academy receiving the full amounts called for

under said

By RogrLfs_ LedIMarketing Group LLC

lv 1ohthlliard Diamond trots of Southeast Michigan Inc

Date

Iatc
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EXHIBIT 6.12

OAKLAND COUNTY CRUISERS MINOR LEAGUE BASEBALL 2009 2010 LIVE

BROADCAST PROPOSAL TEMPLATE BETWEEN COMPANY AND CLEAR CHANNEL
DETROIT DATED JANUARY 14 2009
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CLEARCHANNELDETROIT

WDTW-AM wIll

p.tsoIt mgrnJv Sh

Ziot7

U1rano Rca CamE
ry

OAKLAND COUNTY CRUISERS Minor League Baseball 2009 2010

Live Broadcast Proposal Template

Agree to carry all Oakland COUNTY Cruisers regular and post-season baseball games

during the 2010 season with the exception of possible pre-eniptions outlined in item

Coordinate with the OAKLAND COUNTY CRUISERS schedule to carry games live

WDTW-AM retains the right to pre-ernpt OAKLAND COUNTY CRUISERS games in any

of the situatIons listed below In this paragraph or in paragraph Should any of the

situations arise OAKLAND COUNTY CRUISERS will be given at least 10 days notice

unless circumstances beyond WDTW-AMs control require more immediate action In

the event of pre-emption it will be the option of OAKLAND COUNTY CRUISERS to

either consent to move the game to WDFN or take credit WOTW AM reserves

the right to pre-empt any OAKLAND COUNTY CkUISERS game
To carry contracted play-by-play of Detroit Piston games on Sports Radio 1130

The Fan

To carry NCM football/NCM baseball tournament games that would conflict

with Detroit Piston baseball

To carry Palace Entertainment sports programming with the exception of

Oakland University basketbali

To carry contracted play-by-play of Detroit Shock games on Spcrts Radio 1130

The Fart

To
carry previously contracted block programming

Neither party hereto shall be liable to the other for the failure to fulfill its obligations

hereunder if such failure is caused by or arises out of an act of God war strike similar

reason beyond the reasonable control of the party the fulfillment of whose obligations is

prevented during the period of such occurrence Further notwithstanding any contrary

provisions consistent with WDFN-AM and WDTW-AMs obligations pursuant to the

applicable rules and regulations of the Federal Communications Commission FCC
WDFN-AM and WDTW-AM shall havo the right to dcloto any matorial in tho games
which It regards as unsuitable for broadcast or contrary to the public interest WDFN-AM
and WDTW-AMs obligation to broadcast materials provided by OAKLAND COUNTY
CRUISERS may be pre-ernpted and relieved for any program which WDFN-AM and/or

WDTVV-AM deems in its sole discretion to be program of special national state or

local significance and/or importance to the public interest Any such pre-emption shall

not constitute breach of this agreement

WDTW-AM and OAKLAND COUNTY CRUISERS will mutually select play-by-play

announcers who will be employees of OAKLAND COUNTY CRUISERS
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WDFN will provide minimum often 10 weekly promotional mentions and ticket

giveaways for OAKLAND COUNTY CRUISERS baseball games In connection with this

provision WDFN will provide to OAKLAND COUNTY CRUISERS upon OAKLAND

COUNTY CRUISERS reasonable request affidavits signed by an authorized officer of

WDFN of when and what games the 10 ten weekly promotional mentions were made

as well as ticket giveaways to OAKLAND COUNTY CRUISERS home games during the

2009 and2Ol OAKLAND COUNTY CRUISERS baseball season

Provide the necessary personnel and technical needs to receive the signal at the

WDTW-AM/WDFN studios and broadcast the game at an acceptable standard

Provide OAKLAND COUNTY CRUISERS with affidavits verifying that WDTW-AM or

WDFN if applicable has aired the OAKLAND COUNTY CRUISERS games notating

the date and time of each broadcast

Term The 2009 and 2010 OAKLAND COUNTY CRUISERS baseball seasons including

regular season and post season games

WDTW-AMS sole duties and obligations will be those expressly set forth herein and no

other duties or obligations will be deemed Implied or assumed hereby

OAKLAND COUNTY CRUISERS will provide

OAKLAND COUNTY CRUISERS will pay WDTW-AM one hundred
fifty $150 per game

to air all OAKLAND COUNTY CRUISERS regular season and post season baseball

games OAKLAND COUNTY CRUISERS will sell all advertising time within the game
broadcast and retain all the revenues OAKLAND COUNTY CRUISERS shall not sell any

advertising for any product or service relating in any way to gambling or sports betting or

lotteries nor shall it sell any advertising contrary to applicable law or otherwise contrary

to WDTW-AMs corporate policies WDTW-AMIWDFN will retain units per hour 200
Minutes within the broadcast as well as promotional and station identification positions

times to be agreed upon during the game

OAKLAND COUNTY CRUISERS will be solely responsible for all costs associated with

the production of the game WDTW-AM will provide technical employee located at

WDTWAM studio during all broadcasts

OAKLAND COUNTY CRUISERS will be solely responsible for all play-by-play announcer

compensation travel costs and expenses

Provide access to OAKLAND COUNTY CRUISERS Managers on an as-needed basis

OAKLAND COUNTY CRUISERS will provide Clear Channel Detroit Stations with print

ads in OAKLAND COUNTY CRUISERS minor league baseball program schedule or

other print piece WDTW-AM will receive one PA announcement during games
promoting OAKLAND COUNTY CRUISERS broadcasts

OAKLAND COUNTY CRUISERS represents and warrants that the content of the games
and any commercial copy or promotional materials supplied by OAKLAND COUNTY
CRUISERS will not violate or infringe the rights of any third parties including without

limitation the rights of publicity and privacy and will comply with all applicable laws

court orders government regulations or other ruling or regulation of any government
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agency including without limitation all FCC rules and regulations governing obscene or

indecent programming content

WDFN-AM and WDTW-AM shall be entitled to use OAKLAND COUNTY CRUISERS
trademarks including e.g name and logo and copyright rights e.g to the extent

OAKLAND COUNTY CRUISERS has such copyright right the pictures and voices of

OAKLAND COUNTY CRUISERS players managers coaches and officials in

connection with the advertising and promotion of the games

OAKLAND COUNTY CRUISERS on one hand and WDFN-AM and WDTW-AM cii the

other each agree to indemnify and hold harmless the other party Its parent and
affiliated entities from any damages claims or causes of action relating to the acts or
omissions of the party and its employees or agents ii the breach of any representation

warranty or agreement hereunder iii the broadcast of the games and related

programming including any commercial copy or promotional materials or iv the use or
misuse of copyrights pursuant hereto

It is understood that this agreement is an agreement between independent contractors and that
neither party is in any way an agent or employee of the other party hereto

This Radio Partnership is an exclusive arrangement between Midwest Sliders/Oakland County
Cruisers and Clear Channel Detroit

ftQocm
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CLEARCIFIANNEL
ZDr-41 CNJF tcr C-fl r--z.cflC

Thousands of Oakland County Cruisers potential fans can be

found at www.foxsDacelive.com and www.wdfn.com

The Next Generation in

The Combination of On-Air and Online

marketing efforts by reaching more tunec
visitors to www foxspocelivecOm edºh iæonthi

contents Take ccivcntage of vr loyal online c.

County Cruisers
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250x-30 Page Bug Act

Micro Banner Ad

15 video PreRofr

or flash jr -e herel

300x250

Companion Ad

appears
here
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i-iAN ELNO FDlC

.Càrnpaign Options

Oakland County Cruisers Online campaign will ncEude the following elements at

ww.toxspacelive.com and www.wdfn.com The power of wwi.toxpacehve.com www.wdfn.coms online

Listeners guarantee that your message wiLl be seen and heard by your target audience

Monthly Net Investment S1060

Includes on Each Webslte

sEighty 80 30 streamingcornAierciaLs

Accompanying 300x250-pixeL Companion ad

Position Keyword Listing across alt 7.Clear Channel Detroit websites

15 video pre-rolt ad

234x60 Micro Banner ad

250x30 Page Bug Banner ad

PLUS

Emat bLast to approx 31000 Friends àf the Fox and the WDFN on-Line Listener clubs

EmaiL blasts can incLude video Link to website discount coupon contest marketing

message

Ticket giveaways on foxspaceuve.com and wdfn.com
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TAPSCAN eachMaster Schedule Analysi

Mdwst Sliders/Oak Cty Cruisers

2009 on

WDTW-FM WDFN WDTW-AM

DETROIT PFP.SONS 12
SUI%J.MER 2008 ARBITRON MmiSer Populafion/Intab 3864lO0/4427

METRO Survey Area Week Schedule Anilysk

thfng MaximiSer METRO

SCHEDULE DESCRIPTION

TOTAL AVERAGE CLIME
DAYPAPT WKS SPOTS RATE._ COST PERSONS PERSONS

WDTW-FM
M-F6A-7P 10 $50.00 5500.00 13900 237000
SA-SU 7A-SP $25.00 $100i30 13.900 131.000

MSU GA-12M 510.00 $0.00 11.100 281.200

TOTALS JEEK 22 $30.51 3680.00 1O0 281.200

wDr
M-F 6A-7P 10 550.00 5500.00 6600 101800

SASU 7A-CP $25.00 $100.00 2400 37400
M-SU 6A-12M $10.00 $8000 4.000 120.000

TOTALS WEEK 22 830.91 8880.00 4.900 10.000

WJJT\V
IMF 6A-7P 10 $15.00 $150.00 2400 22400
ISASU 7A-SP $10.00 $40.00 1500 11600
IMLSU SA-12M

.. $40.00 1.800 27000
TOTALS WEEK4 22 81045 $230.00 2.000 27.000

SCFIEDULE COMPUTATIONS Week
PERSONS 12 POPULATION 3864.100

TOTAL AVAGE CUME
STATiON SPflTS COST PERSONS PRSQNS

WOTW.FM 22 530.91 S68.000 ........J2.9.QQ 281.2
WLWPI 22 8681100 400 120.O0

WDTW 22 i104 $230.00 2.000 27.0OJ

JOTA.S 66 il4.09 sa.gp .6Q

The cost of reachhtg each target person an average of 2.0 times is 0.7 cents

27675 HoIsted Road Farmington Hills 48331 248.324.5800
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TAPSCAN

II

1DG..7

ReachMaster Schedule Analysis

Mdwst Sliders/Oak Cly Cruisers

2009 on

WDTW.-FM WDfl W1TWAM
DETROIT PERSONS 12
SUMMER 2008 ARBITRON MimiSez Populatioallntab3 86410W4427
METRO Survey Area Week Schedule Analysk

1Jfn MaxlrnlSer METRO
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QUCKSCAN 5IRA MARY

IOTA SPOTS 66 REACH 5h6% CO5T 3t590.oO

AVERA3E RATE 24.O9 FREQ 2A CPP $.3O3.3

EFFRIiACH 26% GRPS 12.2

27675 Halstad Road Farmlngton Hills .48331 248-324.5800
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Apri 2009

Detroit Tigers 2009 Schedule
AwO GIflo

ma Gr

May 2009

August 2009 September 2009

tigers
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UNSECU1ED IOMISSORY

POR VALUE EECEIVED Baseball llerc

Partn rslup Michigan limited partnership the Maker

Te1e aph Road Watetford Michigan 4832S unonchtional1

Tig.3IL or at such other

ia1ilmoney ofthUn
tates

of America an

pnnpnioifZ
The outstanding principal balance of this

accrJed and unpaid interest thereon shall be due and paya

One 4unjred Eighty days after the date of this Pton

pnn4paiainount of this Fromissory Note fiom time to tune

fixecI rate of eight percent 8% per annuni so king as no

Pronissory Note In the event of default interest shall be

of e$ven percent 11% per annum Interest shall be due

fwid
on the Matunty Date

The Maker represents
that the execution

and Ithe performance of the obligations it imposes do not

agrement by which the Maker isbnd or require the cone

authnty or any third party and that this Promissoty

enforceable according to its terms

This Promissory Note may be repaid in wh

witlout penalty or premium prOvide however that all pa

acciJed on the date of payment and the balance if any to th

This Pornissory Note is govern by the. La

gavig effect to Michigaifs choice of law principles The

proŁeedmg against
the Maker with respect to any of

Pronissory Note may be brought in any court of the State

Mtkafo1heEast Djctof.Miciügafl

343

200

of Oakland County Limited

whose addres$ is 315-130 North

promises to pay to the order of

ilace as the Lender may designate

in immediately available funds the

and 1100 Dollars

onuissory Note together with all

Ic in imniediately available funds

ssory the Maturiy DateJ The

utstandnig shall bear interest at the

fault exists under the terms of this

ayable thereafter at the default rate

payable in immediately available

Ld delivery of this Promissory Note

violate any law conflict with any

nt or approval of any governmental

is valid and binding agreement

1.ófript at anytnne..hy$er

ients shall first be applied to interest

unpaid principal balance hereof

rs of the State of Michigan without

aker agrees that any legal action or

ie Maks obligations under this

Miiugar öitbeitSt81esof



MA
BASE$LL E1ROES OF OAKLAND

COUNF LIMiTED PARTNERSIUP

By the Wav Indy BaØbaI LLCBf/W
Robert Hilliard

it4 Managing Member

DETROIT 37670-2 1052997v1
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UNSECURED PROMISSORY OTE

FOR VALUE RECEIVED Baseball Hero

Partnrship Michigan limited partnership the Maker
Telegtph Roa4 Waterford Michigan 48328 unconditionall

is

the Lender at

Michigan 17 or at such other

in ifing in lawful money of the United States of America anc

principal amount of ft ____
____________I

The outstanding principal balance of this

accrued and unpaid interest thereon shall be due and payal

One Hundred Eighty 180 days after the date of this Prom

principal amount of this Promissory Note from time to time

fixed te of eight percent 8% per annum so long as no de

Promissory Note In the event of default interest shall be

of eleiven percent 11% per annum Interest shall be due an

funds Ion the Maturity Date

The Maker represents that the execution ai

and the performance of the obligations it imposes do not

agreement by which the Maker is bound or require the conse

authority or any third party and that this Promissory Not

enforóeable according to its terms

This Promissory Note may be repaid in whol

penalty or premium provided however that all paym
on the date of payment and the balance if any to the

This Promissory Note is governed by the law

effect to Michigans choice of law principles The Ma

ding against the Maker with respect to any of th

ssory Note may be brought in any court of the State of

ca for the Eastern District of.Michigan

of Oakland County Limited

whose address is 15-130 North

promises to pay to the order of

lace as the Lender may designate

in immediately available funds the

____ and /1 00 Dollars

missory Note together with all

in immediately available funds

sory the Maturity Date The

itstanding shall bear interest at the

ault exists under the terms of this

yable thereafter at the default rate

payable in immediately available

delivery of this Promissory Note

iolate any law conflict with any

or approval of any governmental

is valid and binding agreement

or in part at any time by Maker

nts shall first be applied to interest

paid principal balance hereof

of the State of Michigan without

er agrees that any legal action or

Makers obligations under thiS

lichigan or of the United States of

CCV
______________ 2008

witho

accru

giving

proce

Promi

Ameii

ISIGNATIJRE PAGE FOLLO iSJ
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BASED REROES OF OAKLAND

COUNIV LJMITED PARTNERSHIP

By 4ide the Waveu Jndy Base LLCBI1
Nilme

Robert Hilliard

It Managing Member



UNSECURED PROMISSORY

FOR VALUE RECEIVED Baseball Her arf Oakland County Limited

Partne$slnp Michigan limited partnership the tMaker hose address is 3l5-l3O North

regthph Rd Waterford Michigan 48328 unconditionally promises to nay to the oir of

the 0Lender0 at E6 Cj
____________Michigan or at such other lace as the Lender may designate

in lvritang in lawfil money of the United Sta%s of Amenca an in immediately availah1 funds the

prmc4at amount of lttiV ___ and ODIIOO Dollars

41CWt

Th outstanding principal balance of this missory Note together with afl

accrupd and unpaid interest thereon shall be due and paya le in immediately available funds

One Hundred Eighty l8 days after the date of this Prom sory the Matunty Date0 The

prrncpal amount of this Promissory Note from time to time uttanding shall bear interest at the

ftxe4 rate of eight percent 8%per annum so long as no ault exists under the terms of this

Pronissory Note hi the esent of default interest shall be ayable thereafter at the default rate

of elbven percent 11% per annum Interest shall be due payable in mmmediately available

fun4s on the Maturity Date

The Maker represents that the execution 4nd delivery of this Promissory Note

and lthe performance of the obligations it imposes do not violate any law conflict with any

agrement by which the Maker is bound or require the co nt or approval of any govettimental

autlority or any third party and that this Pomissoiy te is valid and binding agreement

enfrceable according to it terms

This Promissory Note may be repaid in le or in part at any time by Maker

penalty or premium provided however that all pa ent shall first be applied to interest

acrued on the date of payment and the balance ifany to th unpaid principal balance hereof

Promissory Note is governed by the .Ws ofthe State of Michigan ittiml

gthng effect to Michigans choice of law priiiciples The aJer agrees that any legal action or

prceeding against the Maker with respect to any the Makers obligations under this

Prbmissory Note may be brought in any court of the State Michigan or of the United States of

A.erica
for the EäternDistrict.ofMióhigan

347
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LL 1EOEs OF OAKLANJJ
LJMfl1PARTNJflp

bde the Wav Indy Bseball LLC

mie Robert Hill iard

Managing Member

MAKE

....
.. j.....

coU

It

H1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to Elie Unsecured Promissory Note the Note dated 20Q

copy documenting loan of Ix dlars and centS

made by having place of residence at

___________________________________ _________________ to RaebaIl I-kroes of Oakland

County LP Raseball I4eroes with offices at 315-130 North Telegraph Road Waterford Ml 48328

copy of th Note attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued intercsi

at the rate of eight pcr cent 8% per amium on the maturity date of Ni 24 200j If BasehdL

Heroes does not make payment in full of the principal amount due pus accrued interest at eight per cent

8% shall he enttkd to receive interest accruing froni the date of

default until the date of payment at the rate of eleven per ccnI 11% per annum

With execution of this 1XTENSION OF UNSECURED PROM1SSORY NOTE the parties hcrin agree

to extend the term of the loan for 180 days beyond the origInal date of maturity referenced in paragraph

of this document to the new niaturity date of q4c44 .2009 with interest continuing to

accrue at the rate of eleven per cent 11% per amium

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Hros shall have the

right but not the obligation to prepay ce all principal and accrued interest

then due on any date prior to the new maturity daLe

Date

____________________________________ /r4
For Baseball Heroes of Oakland County 12 Dale
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UNSECURED PROMISSORY NOTE

00 __ 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker4 whose address is 3I5130 North

Telegraph Road terford Michigan 48328 unconditionally romises to ay to the order of

JCdLji Ac the Lender at iIMdLi1 iie

ith Michigan t327 or at such other place as the Lender may designate

in writing in lawfiul money of the United States of.merica and in immediately available ftinds the

principal amount of /7ur4rii __________ and jl00 Dollars

1/0O 00

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available finds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note in the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARThERSHIP

By ide the Waved Indy Baseball LLC

By

Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the
Unsect1red Promissory Note ihe Note dated 2oo

copy docuenting loan offt dol1ar and Cents

made by having place of residence at

_______________ Ic Baseball 1-Jerocs of Oakland

coLJnty LiQ3ascbat1 t-kroes with offices at 315430 North Telegraph Road Waterford MI 4832S

copy of the Note is attached for reference purposes

Terms of the Note call for Iasehall tleroe.s to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent per annum on the maturity date of 200 II Baseball

Heroes does not mke payment in lull of the principal amount due plus accrued interest at eight per ccnl

8% shall be entitled to receive interest accruing from the date of

default until the date of payment at th rate of eleven percent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan lör 180 days beyond the original date of maturity referenced in paragraph

of this document to the new rnaturity dale lD 2009 with interest continuing to

accrue at the rate of eleven
per cent 11% per arn4um

Under this EXTENSiON OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right hut not the obligation to prepay jL all
principal and accrued interest

then due on any date prior to the new nlalwity date

b9JCJ i4y2fl

Date

i4
Date
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UNSECURED PROMiSSORY NOTE

sjOO 00 Atst 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 3l5130 North

Telegraph Road Waterford Michigan 48328 unconditionally romises to pay to the order of

Bu C// the Lender at 14T
Michigan Lt3LI or at such other place as the Leer may designate

in writing in lawful money of the United States of Aqerica and in immediately available funds the

principal amount of Oyt and Ciioo Dollars

$J4OO 00

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Dateu The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent l/o per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Maker1s obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWSJ
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMTTED PARTNERSHIP

By BRide the Wave indy Base 11 LLC

By wf747
Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated 2008

copy documenting loan of Te1t tttisk-- dollars and cents

tt0OO t.O made by Vj Q1E4i haij place

3O 2ir rkj To eball Heroes of Oakland

County LP Baseball Heroes with offices at 315430 North Telegraph Road Waterford MI 4832

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of ItW4j 2- 200.1 If Baseball

Heroes oes not mak payment in full of the principal amount due plus accrued interest at eight per cent

8% shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of 2D 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURD PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay hCL9 IMill principal
and accrued interest

then due on any dat prior to the new maturity date

Lender Date

For Baseball Heroes of Oakland County LP Date
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UNSECURED PROMISSORY NOTE

October 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

Te1eraph Road Waterford Michigan 48328 unconditionally promises to pay to the order ofLJth bthe Lender at Ccrl\7rr-Miiw t2or at such other place as the Lender may designate

in writing in lawful money of the United States of America and in immediately available funds the

principal amount of TEF and 2l00 Dollars

$_Z2._Yt

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11 per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governrnenta

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

ISIGNATURE PAGE FOLLOWSJ



MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHI.P

By Ride the Wave Indy Baseball LLC

By

Name Robert Hilliard

Its Managing Member
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated 23 2008

copy documenting loan of 1n-J5eI U4QV dollars and cents

5O 00 made by -%r/ hayijg.place of residence at

44 0A- 4e tiÆballHeroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford Ml 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate o.f eight per cent 8% per annum on the maturity date of flP 200 If Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8% C2-f-
A11.tM2Q shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of 20 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay it%E all principal and accrued interest

then due on any date prior to the new maturity date

PLL ________
Lender Date

For Baseball Heroes OaUd County LP Date
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UNSECURED PROMISSORY NOTE

___ Ag 232008

FOR ALLJE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Mak whose address is 130 North

Telegraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

______ _________________ the tLender at

_________ Michigan k32di or at such other place as the Lender may designate

in writing in lawfiul money of the United States of America and in immediately available funds the

principal amount of Th frtzj and OV/i00 Dollars$2_
The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Dale The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissor Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid pincipal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makes obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wave Indy Baseball LLC

By___
Name Robert HiHiard

its Managing Member

uTRO1T 37670-2 1O529971
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated SktJei 23 2008

copy documenting loan of FAL4---dollars and cents

5O made by jattt havn.i place of residence at

2.2. tJovU t43vc 9ik _______________ ts1eball Heroes of Oakland

County Baseball Heroes with offices at 315-130 North Telegraph Road Waterford MI 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of 200 If Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8% W1 shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of.4 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSpRY NOTE Baseball Heroes shall have the

right but not the obligation to prepaybOc44L all principal and accrued interest

then due on any date prior to the new maturity date

j4NARY 1/ 2c09
Date

Date
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UNSECURED PROMISSORY NOTE

2008

FOR VALUE RECEiVED Baseball Heroes of Oakland Courttv Limited

Partnership Michigan limited partnership the Maker whose address is 5-130 North

Telegraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

tUrQ the Lender at b/
/471 or at such other place as the Lender may designate

in writing in iawæil money of the United States of America and in immediately available hinds the

principal amount of FtJ_and _Jl00 Dollars

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid intereSt thereon shall be due and payable in immediately available ftmds

One Hundred Twenty 120 days aer the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% pet annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligakions it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and bthat this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in ny court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By 1Ride the Wave Indy Baseball LLC

By __________

Name Robert Hifliard

Its Managing Member

lTROTr 7670-2 105 2997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated L9 2008

copy documenting loan of dôlard cents

I3 S3 made by Fw hq place ofat
LOO tJ thi71 ______________ oWasebalJ Heroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford Ml 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of 13 200 Ef Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8% tk4I shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of __________________ 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay Pn all principal and accrued interest

then due on any date prior to the new maturity date

I/i
-/

er Pe

WC

/-
Date

DateFor Baseball Heroes of Oakland county LP
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UNSECURED PROMISSORY NOTE

September 2008

FOR VALUE RECEWED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the 14Maker whose address is 315-130 North

Telegraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

ct /Wiei the Lender at

Michigan 32i or at such other place as the Lender may designate

in writing in lawful money of the United States of America and in immediately available funds the

principal amount of 7Ai 4t tlse and ii10O Dollars

_______________

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 1% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWS1
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHiP

By Ride the Wave Indy Bas all LLC

By_______
Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated 2008

copy documenting loan of and centsOç made by _____ having place of residence at

________________ to Baseball Heroes olOakiand

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Watcrford MI 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan p1s accrued interest

at the rate of eight per cent 8% per annum on the maturity date 200f If Baseball

Heroes does not make payment in full of the principal amount due pfus accrid interest at eight per cent

8% shalt entitlea to teceive tn1rest accrwng from thc dart ot

default4mtil the date of payhent at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date 2009 with interest continuing to

accrue at the rate of eleven per cent 11% petnnim

Under this EXTENSION OF UNSECURED PROM1SORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay ________
all principal and accrued interest

then due on any date prior to the new mturiry date

ate

t2 -f-O
DateI-r Baseball Heroes I.
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UNSECURED PROMISSORY NOTE

P7hfl .7
JJJ /tt September i$ 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

Telegraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

________________________________ the Lender at _____________________________

_______________ Michigan _____________ or at such other place as the Lender may designate

in writing in lawful money of the Unitçd States America and in immediately available funds the

principal amount of U/t
tI and 100 Dollars

1tU 06

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Dale The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accnied on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWS
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMiTED PARTNERSHIP

By Ride the Wave Indy BasçWall LLC

By ____________________

Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 1052997v1



Office

Disbursement Accotsn$

P.O Bo 43247

Jacksonville FL 3223 1-3247

Merrill Lynch
Pierce Feaster Saiitb Inc

5322335o on3oq7qsQQ3cfr
-A

MerrillLynch
CHASECI

6040 TathelI Road

Syracuse N.Y 13206

To The Order Of

BASEBALL HEROES OAKLAND CNTY
4445 FENMORE AVE
WATERFORD MI48328

Check Number 53223-32504

Date Branch Amount

L0911012008 689 PAY$20 000

Not valid after 180 days
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated 2U08

documcnnn oin of doff UOL1
24fOO tpadc 2b

/f IC hasu place of iSiCiLC

eu4t 4t8121 O4fl2 4qt4 p7k- qfEV to Basebali kios Okt
County EP Baseball Heroes with offices at 130 North

lelegraph Road Wateriord MI 4..32S

copy of the Note is attached for reference pt.wposes

crms the Note caP br Baseball Heroes to repay the twincipab amotjtit
of the loan plus accrued ntcrea

th Ite 01 cich per cent 8% pu utnum on the flu its date oF Mtnilgo if

Heroes es not make avment in lull of the principal amount cbtie plus accrued imerest at eight per cent

shad ne enth Ito CCL Sc interest ct wng oi hc

defliult until the date ot payment at ihe rate ob eleven per cent ii per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties heren agece

to extend the term of the loan For 180 days beyond the
original date of maturity referenced in paragraph

is do ument to the new tim n.y date of 4t 51$tL 2009 with tntcct

accrue at the rate of eleven
per cent 11% pernnum

Under this EXTENSION OF UNSECURED PROMISSURY NOTE Baseball Heroes shall have the

ht hut not hc obligation to prepas /lj all pi inipa mu cc

then due on any date prior to the new maturity date

DatW

jggz i.Y
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UNSECURED PROMISSORY NOTE

August 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315- 30 North

Teleoraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

___ _________ the Lender at ____________________
______________ MFhigan 4Z3O or at such other place as the Lender may designate

in writing in lawful money of tbe United States of America and in immediately available funds the

principal amount of itZ4itO and j100 Dollars

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of thi.s Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 1/i per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of.Michigan

fSIGNATURE PAGE FOLLOW SI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By

Name Robert Hilliard

its Managing Member

DETRoIT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated $t 20U
copy documenting loan of Ft dollars and cents$_made by Pri

having place
of residence at

____________________________________ _________________ to Baseball Heroes of Oakland

County Baseball Heroes with offices at 315-130 North Telegraph Road Watertrtl Ml 48328

copy of the Notc is attachcd for reference purposes

Terms of the Note call tor Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rtc of eight per cent per annum on the maturity date 2001 if Basehdl

1-Icroes does not nake pyment in full of th principal amount due plus accrued Interest at eight per cent

8% rr1c. shall he entitled to receive interest accruing from the date of

default until the dale of payment at the rate of eleven per cern 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of ihe loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of 2.f 2009 with interest continuing to

accrue at the rate of eleven per eCut 11% per annum

Under this EXTENSION OF UNSECURED PROM1SSORY NOTE 8asehall Hcros shall have the

right but not the obligation to prepay all principal and accrued interest

thcn due on any date prior to the new maturity date

Date

14
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UNSECURED PROMISSORY NOTE

___ August 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 4000 West Walton

Boulevprd Suite 3-A..Waterford Michigan 48329 unconditionally promises to .p
to the order of

Tce4 Prggrwc the Lender at

4fiyc Michigan 32-7 or at such other place as the Lender ma designate

vriting in latful money of the United Stat of America anti in immediately aaiiabIe funds the

principal amount of _____ _______ and /iO0 Dollars

$QQQLQ_ ___

The outstanding principal balance of this Promissory Note together with a11

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Nichigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of.Michigan or of the United States of

.America for the Eastern District of Michigan

PAGE FOLLOWSJ
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wave Indy Basebftlh LLC

Name Robert Hilliard

Its Managing Member

DEIRoIT 37670-2 iO2997vt
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated thb 2008

copy documenting loan of T- dol
Jars

and cents

by k5t -kt ____ haigplace of

jApaft KDAd jtrfor4 t1W.3Æeball Heroes ot Oakland

County LP Baseball Heroes with offices at 315-130 NorL Telegraph Road Waterford MI 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the
principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of Iee 2009 If Baseball

Heroes does not make payment in full of the
principal amount due plus accrued interest at eight per cent8%u5U cM.u.tt shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree
to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph
of this document to the new maturity date of iTt.uie 2f 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepayusd S.lt-te all principal and accrued interest

then due on any date prior to the new maturity date

Lender

/7M./
For Baseball Heroes of Oakland County LP

Dat/

C/- Ot77
Date
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UNSECURED PROMISSORY NOTE

sQO.oO st 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

legraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

Sc Ite the Lender at

ujert Michigan or at such other place as the Lender may desgaate

in writing in lawful money of the United States of America and in immediately available funds the

principal amount of ThUUC and t00 Dollars

$4QQQOO
The outstandIng principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date1 The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediaty available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of ichigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWS
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MAKER
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COUNTY LIMITED PARTNERSHIP

By

Its Managing Member

Name Robert H.illiard
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured
Proipissory

Note the Note dated Rf76 2-7 2008

copy documenting loan of ieM ttOLtti4 dollars and 00 cents

tO OOOJ made by sQ 5aI haypIace of residence at

3t1 _____________I Iebafl Heroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford MI 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of 25 200 If Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8%e.tw S4L thi shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of 3iute 23 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay ct3 2Ji4e all principal and accrued interest

then due on any date prior to the new maturity date

Lender De

it
For Baseball Heroes of Oakland County LP Date
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UNSECURED PROMISSORY NOTE

S_________________ Augustj2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 31 5-130 North

Telegraph Road Waterford Michigan 48328 unconditionally promises to oay to the order of

ktcrith1Iy Iuhn the Lender at 3%3 3Zd.
______________ Michigan -%1 or at such other place as the Lender may designate

in writing in lawliji money of the United States oAmerica and in immediately available ftmds the

principal amount of Th1TJ1OUYc4 and c/10o Dollars

sjQ.9OO
The outstanding principal balance of this Promissoiy Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available ftinds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 1% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Maker1s obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWSI



382

MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSIIIP

By tRide the Wave Indy BasebaLI LCBy__
Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 I05297vl
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EXTENSION OF UNSECURED PROMISSORY NOTE

geference is herein made to the Unsecured Promissory Note the Note dated ftu 25 2008

copy documenting loan of tLt-Q m.------ddllars and OD cents

COO 00 made by Mt iQ 5arc TtFF havüplace of residence at

OL2 Hu-Ccu _____________ lIZ âebal1 Heroes of Oakland

County LP Baseball Heroes with offices at 315430 North Telegraph Road Waterford Ml 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of Pei6tiet 23 200 If Baseball

Heroes does not make paynnt in full of the principal amount due plus accrued interest at eight per cent

8% aet shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of Ltiv ii 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay ti -te-t t1rc7TMf all principal
and accrued interest

then due on any date prior to the new maturity date

Date

____
For Baseball Heroes of Oakland county LP te
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UNSECURED PROMISSORY NOTE

00 August 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

Telegraph Road Waterford Michigan 48328 unconditionall pro ises to pay to the order of

ThhI the Lender at rborCf
___________ Michigan 48 or at such other place as the Lender may designate

in writing in lawful money of the Unj4 States of Am rica and in immediately available funds the

principal amount of ItOULI and /100 Dollars

$4 0o0 DL

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principa amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for th.e Eastern District of Michigan

ISIGNATURE PAGE FOLLOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wavet indy Base all LLC

Name Robert Hilliard

Its Managing Member
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated 2-i- 2008

copy documenting loan of eaaC dctila qn cents

niadeby
24 Ppt f1 deteroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford MI 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of ew.a 2D 200 If Baseball

Heroes does not make payment in full o.f the principal amount due plus accrued interest at eight per cent

8% 1X Ut shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of JtA4e 2009 with interest continuing to

accrue at the rate of eleven per cent 11%per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay riqh4_C all principal and accrued interest

then due on any date prior to the new maturity date

Lender Date

For Baseball Heroes of Oalland County LP Date
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UNSECURED PROMISSORYNOTE

C1 Lf August 22 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 4000 West Walton

Boulevard Suite 3-A Waterford Michigan 48329 unconditionally promises to pay tç the order of

LIC the Lender at 324 ia Fft ttet

Michigan fOL or at such other place as the Lender may designate

in writing in lawful money of the United States of America and in immediately available funds the

principal amount of tuiQ -5$ and D4/i00 Dollars

$Cj0L0Lf

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

ESIGNATURE PAGE FOLLOW Sj
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wave lady Baseball

By_________
Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated F942 2008

copy documenting loan of OL14--dollars and oo cents

00 made by3II hai place of residence at

2- jn eeu _______________ itt tia7ebal1 Heroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford MI 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of Dkr 200g If Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per
cent

8% 34w shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of L4T 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay _________________________ all principal and accrued interest

then due on any ate prior to the new maturity date

ciFor Baseball Heroes County LP
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UNSECURED PROMISSORYNOTE

sUOOO 00 August cO 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 31 5-130 North

Teleeraph Road Waterford Michigan 48328 unconditionally Dromises to pay to the order of

oh the Letzder at Pin crr

Michigan 4- or at such other place as the Lender may designate

in writing in lawful money of the United States of America and in immediately available funds the

principal amount of ______________________________ and J100 Dollars

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note in the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By tRide the Wav lady Baseb LLC

By/j4/
Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated 2008

copy documenting loan of U5vth dollars and centsOO made by w4i-Tra-b havplace of residence atIt
_______________ f1 to asehaIl Heroes of Oakland

County LP Baseball Heroes with offices at 315430 North Telegraph Road Waterford Ml 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date ofetei14 ii 200 If Baseball

Heroes does not make pament in full of the principal amount due plus accrued interest at eight per cent

8% Bett shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of me 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay ek4L SCiVLt all principal and accrued interest

then due on any date prior to the new maturity date

/1

_______________________
Lender ft 3at1tt 4te

7/j
_________________________________________

Ta tU
For Baseball Heroes of Oakland County LP Date
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UNSECURED PROMISSORY NOTE

August 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

Telegraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

4iusfr the Lender at 3f731Jh teW
____ Michigan 438i or at such other place as the Lender may designate

in writing in lawftil money of the United States of America and in immediately available ftinds the

principal amount of flOtA5ctrU and V/ioo Dollars

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available thnds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

ISIGNATURE PAGE FOL.LOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By tRide the Wave Indy Baseba1j4LC

By

Name Robert Hilliard

Its Managing Member

DEIROlT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated UIO 2008

cop documenting loan of 1T lars and cents

52b OOO OJ made by __ havim aplaoftLEe tcbaI1 Heroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford Ml 4832

copy of the Note is attached for reference purposcs

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued inteest

at the rate of eight per cent 8% per annum on the maturity date tS 200 If BasebaLl

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8%J$ TO4 Vt46 shall be ntitld to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annunt

With eccution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein
agree

to extend the term of the loan for 180 days beyond the original date of maturity refercnced in paragraph

of this document to the new maturity date of ui 2009 with interest continuing to

accrue at the rate of eleven per ceol 11% per annum

Under this EXTENSION OF UNSECURED PROM1SSORX NO1E Baseball Heroes shall have the

right but not the obliga Lion tO prepay Lirpa InYjall principal and accrued intCrst

thcn dtn any date prior to the new maturity date

rr5pØtMweü Date

c/

Date

S29T29LTi- PiS tST 6OO2-Gi8
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UNSECURED PROMTSSORY NOTI

O2 00 August 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

Teegraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

jysfirneir the Lender at /tbefh LaJ 1Ei

______________ Michigan or at such other place as the Lender may designate

in writing in lawful money of the United States of America and in immediately available funds the

principal amount of Thsac and /100 Dollars

$COOOC
The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One HUndred Twenty 120 days after the date of this Promissory the tMaturity Dat The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note in the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWS
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride th Wave Iniy asa1I LLCBy4/
Name Robert Hilliard

Its Managing Member

DETROIT 37670-2 1052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated Atttt 2008

copy documenting loan of th tS inc dollars.and
O2_ cents

.2 009 made by DR LL vj place of

2-43 IMinfkk Lu15 Ikaeball Heroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford MJ 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of cjç 200k If Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8% OIIVVmLLC. shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of Irie 2009 with interest continuing to

accrue at the rate of eleven per cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay Ofl14G5 t-t-C all principal and accrued interest

then due on any date prior to the new maturity date

çì
Lender fr OR LLC Date

For Baseball Heroes of Oakland County LP Date
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UNSECURED PROMISSORY NOTE

August 2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

Telegraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

ObK fmf5 the Lender at Dr
131inJd Hi JS Michigan 4O/ or at such other place as the Lener may designate

in writing in lawful money of the United States of Arneric and in immediately available funds the

principal amount of 4fII and 100 Dollars

poqOZ

The outstanding principal balance of this Promissoiy Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory NOte may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

LSIGNATIJRE PAGE FOLLOWS
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MAKER

BASEBALL REROES OF OAKLAND
COUNTY LIMItEI PARTNERSHIP

By Ride the Wave Indy Baseba LLC

By___
Name Robert Hilliard

Its Managing Member

DETROIT 3779-2 052997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated _________________ 200$

copy documenting loan of Ti4t dollars and cents

CC11 made by RO4 am Ji..1iiDt Uic hajcv place of residence at

44 frO b% _______________ f1 ieballHeroes of Oakland

County LP Baseball Heroes with offices at 315430 North Telegraph Road Waterford MI 48328

copy of the Note is attached for reference purposes

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of eec4t K1 2001 If Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8% Rrf JC U1 shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11%per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity
referenced in paragraph

of this document to the new maturity date of 2009 with interest continuing to

accrue at the rate of eleven
per

cent 11% per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay Robed Lb.44aall principal and accrued interest

then due on any date prior to the new maturity date

Date

Date



UNSECURED PROMISSORY NOTE
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August 2008

FOR VALUE RECEJVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

Telegraph Road Wateçford Michigan 48328 unconditionally promises to pay to the order of

PLbe Th JJ the Lender at -fflçO ho _____
Michigan L39 or at such other place as the Lender may designate

mmediately available funds thein writing in lawthl money of the United States of inerica and in

principal amount of and /100 DollarsscPO__
The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Dateu The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal
balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

ISIGNATURE PAGE FOLLOWS1
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By

Name Robert Hilliard

Its Managing Member

377O2 O2997v1
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EXTENSION OF UNSECURED PROMISSORY NOTE

Reference is herein made to the Unsecured Promissory Note the Note dated 2008

copy documenting loan of dollars and 00 cents

R0OOO nde by 54ei hap1residence at

jO ______________ thb1theroes of Oakland

County LP Baseball Heroes with offices at 315-130 North Telegraph Road Waterford MI 48328

copy of the Note is attached for reference pw-poses

Terms of the Note call for Baseball Heroes to repay the principal amount of the loan plus accrued interest

at the rate of eight per cent 8% per annum on the maturity date of 2009 If Baseball

Heroes does not make payment in full of the principal amount due plus accrued interest at eight per cent

8% 3feU Lt shall be entitled to receive interest accruing from the date of

default until the date of payment at the rate of eleven per cent 11% per annum

With execution of this EXTENSION OF UNSECURED PROMISSORY NOTE the parties herein agree

to extend the term of the loan for 180 days beyond the original date of maturity referenced in paragraph

of this document to the new maturity date of Ji fit tO 2009 with interest continuing to

accrue at the rate of eleven per cent 11%per annum

Under this EXTENSION OF UNSECURED PROMISSORY NOTE Baseball Heroes shall have the

right but not the obligation to prepay 3ftWC all principal and accrued interest

then due on any date prior to the new maturity date

7-a
Lender

2//
For Baseball Heroes of Oldand County LP

Date

/c
Date
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UNSECURED PROMISSORY NOTE

August /4 2008

FOR VALUE RECEIVEIS Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 315-130 North

TeleQraph Road Waterford Michigan 48328 unconditionally promises to pay to the order of

5TLLJJ_y1i -- --
the Lcnder at C5/fldd/e 1-k

Ia k/it_ Michigan g834- or at such other place as the Lender ma designate

in writing in lawful money of the United States of America and in immediately available funds the

principal amount of 7ey /waScinol and XJ100 Dollars

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Date The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory iNote in the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement

enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any ieal action

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

PAGE FOLLOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By LLC

Name Robert Hilliard

Its Managing Member

DflROIT 37670.2 1052997v1
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UNSECURED PROMISSORY NOTE

S_1/J 00 Augurt2 .2008

FOR VALUE RECEIVED Baseball Heroes of Oakland County Limited

Partnership Michigan limited partnership the Maker whose address is 31 130 North

Telegraph Road Watetford Michigan 48328 unconditionally promises to pay to the order of

Ii the Lender at i71ad/ La /d
Michigan at such other place as the Lender may designate

in lung in lawtI.il money oft United States of America and an lmmedaatel aailabIe funds the

ouncipal amount ot _______________________________ and /lO0 Doilars

The outstanding principal balance of this Promissory Note together with all

accrued and unpaid interest thereon shall be due and payable in immediately available funds

One Hundred Twenty 120 days after the date of this Promissory the Maturity Dale The

principal amount of this Promissory Note from time to time outstanding shall bear interest at the

fixed rate of eight percent 8% per annum so long as no default exists under the terms of this

Promissory Note In the event of default interest shall be payable thereafter at the default rate

of eleven percent 11% per annum Interest shall be due and payable in immediately available

funds on the Maturity Date

The Maker represents that the execution and delivery of this Promissory Note

and the performance of the obligations it imposes do not violate any law conflict with any

agreement by which the Maker is bound or require the consent or approval of any governmental

authority or any third party and that this Promissory Note is valid and binding agreement
enforceable according to its terms

This Promissory Note may be repaid in whole or in part at any time by Maker

without penalty or premium provided however that all payments shall first be applied to interest

accrued on the date of payment and the balance if any to the unpaid principal balance hereof

This Promissory Note is governed by the laws of the State of Michigan without

giving effect to Michigans choice of law principles The Maker agrees that any legal action or

proceeding against the Maker with respect to any of the Makers obligations under this

Promissory Note may be brought in any court of the State of Michigan or of the United States of

America for the Eastern District of Michigan

fSIGNATURE PAGE FOLLOWSI
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MAKER

BASEBALL HEROES OF OAKLAND
COUNTY LIMITED PARTNERSHIP

By Ride the Wave Indy Bas all LLC___
Name Robert Hilliard

Its Managing Member
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CONTRIBUTION AGREEMENT

This Contribution Agreement the Agreement is entered into this 31 day of March

2009 by and between Diamond Heroes of Southeast Michigan inc Michigan corporation the

Corporation and Baseball Heroes of Oakland County L.P Partnership The Corporation

and the Partnership may sometimes be referred to hereinafter individually as Party and

collectively as the Parties

WITNES SETH

WHEREAS the Partnership desires to contribute its assets and liabilities to the

Corporation in exchange for the Corporations stock

NOW THEREFORE in consideration of the contributions specified in this

Agreement and the mutual covenants and promises contained herein the Parties agree as follows

Contributed Assets Excluded Assets Assumption of Liabilities

1.1 Contributed Assets Subject to the terms and conditions of this Agreement

on the Closing Date as defined in Section 3.1 the Partnership will contribute transfer and assign

to the Corporation and the Corporation will accept and assume from the Partnership all of the

Partnerships Assets the Contributed Assets subject to all security interests liens restrictions

claims encumbrances charges or burdens of any kind the Encumbrances The Contributed

Assets will include any and all contracts to which the Partnership is party the Assumed

Contracts

1.2 Excluded Assets None

1.3 Liabilities Assumed The Corporation will assume and be obligated to pay

or discharge all the Partnerships liabilities and will indemnify and hold the Partnership harmless

from and against any debts obligations or liabilities contingent or otherwise whether known or

unknown

Common Stock Issued in Exchange for Contributed Assets In exchange for the

Contributed Assets the Corporation will issue to the Partnership 269123.77 shares of the

Corporations duly authorized fully paid and non-assessable common stock at Closing as defmed

in Section 3.1

Closing

3.1 Closing Date The closing the Closing of the transactions contemplated

by this Agreement will occur simultaneously with the signing of this Agreement

3.2 Actions to be Taken at the Closing At the Closing the Parties will take the

following actions and deliver the following documents
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the Partnership will execute and deliver to the Corporation bill of

transfer certificates of title or other appropriate documents sufficient to transfer title in and to the

Contributed Assets

the Partnership will deliver to the Corporation resolutions of the

Partnerships General Partner authorizing the execution delivery and consummation of this

Agreement

the Corporation will deliver to the Partnership resolutions of the

Corporations board of directors authorizing the execution delivery and consummation of this

Agreement and the issuance of common stock contemplated hereby

the Partnership and the Corporation will execute and deliver an

assignment and assumption agreement the Assignment and Assumption Agreement in the form

of Exhibit 3.2c of this Agreement

the Corporation will issue the common stock to the Partnership

required under Section

The Parties will take such other actions and will execute and deliver

such other instruments documents and certificates as are required by the terms of this Agreement

including all governmental and third party consents and approvals required to be delivered by the

Partnership or as may be reasonably necessary or as may be reasonably requested by any Party in

connection with the consummation of the transactions contemplated by this Agreement

The Parties have executed and delivered this Agreement on the date set forth in the

introductory paragraph of this Agreement

The Corporation The Partnership

Diamond Heroes of Southeast Michigan Baseball Heroes of Oakland County

Michigan corporation Michigan corporation

14 By Ride the Wave Indy Baseball LLC itsBy/6 General Partner

Robert Hilliard President

By ___________________________
Robert Hilliard Managing Member

ANNARBOR 37670-1 105978v1
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EXF3.2c

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement is executed this 3lS day of March 2009 by

Baseball Heroes of Oakland County L.P Michigan limited partnership the Partnership and

Diamond Heroes of Southeast Michigan Michigan corporation the Corporation pursuant to

Section 3.2c of that certain Contribution Agreement the Agreement by and between the

Partnership and the Corporation and dated March 31 2009 The Partnership has obtained all

consents to assignment of the Assumed Contracts that are required by the terms of the same

Copies of the consents are attached hereto

The Partnership hereby assigns and transfers to the Corporation all of the

Partnerships right title and interest in and to the Assumed Contracts as that term is

defined in the Agreement

The Corporation hereby assumes and agrees to perform all of the Partnerships

obligations under the Assumed Contracts as of the Closing Date as that term is

defined in the Agreement

IN WITNESS WHEREOF the Corporation and the Partnership have executed this

Assignment and Assumption Agreement on this 3l day of March 2009

The Corporation The Partnership

Diamond Heroes of Southeast Michigan Baseball Heroes of Oakland County

Michigan corporation Michigan corporation

By Ride the Wave Indy Baseball LLC its

By
Robert Hilliard President

Robert Flilliard Managing Member
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BILL OF TRANSFER

Pursuant to the Contribution Agreement dated March 31 2009 the Agreement between

Diamond Heroes of Southeast Michigan Inc Michigan corporation the Corporation and

Baseball Heroes of Oakland County LP the Partnership the Partnership does hereby

contribute assign transfer convey and deliver unto the Corporation each and all of the

Contributed Assets described in Section 1.1 of the Agreement the Contributed Assets

This Bill of Transfer is made subject to the Agreement to which reference should be made

for any matters relevant hereto but not set forth herein Capitalized tenns used herein but not

defined shall have the meanings ascribed to them in the Agreement Nothing set forth in this Bill of

Transfer shall be construed to limit enlarge or otherwise alter any provision set forth in the

Agreement and in the event of any conflict between the terms hereof and the terms of the

Agreement the terms of the Agreement shall control

IN WITNESS WEREOF the Partnership has caused this Bill of Transfer to be duly

executed and delivered this 31st day of March 2009

The Partnership

Baseball Heroes of Oakland County

Michigan corporation

By Ride the Wave Indy Baseball LLC its

General Partner

By____
Robert Hilliard Man ing Member
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CONSENT TO ASSIGNMENT

BASEBALL HEROES OF OAKLAND COUNTY LP Michigan limited partnership

the Company granted in favor of TIIvIANA LLC Lender Promissory Note dated July

21 2008 the Promissory Note The Company and Lender as security for the Promissory

Note entered into Real Estate Mortgage Security Agreement an Assignment of Leases and

Rents an Assignment of Contracts and Plans and Right of Repurchase Agreement all of

which are dated July 21 2008 collectively with the Promissory Note the Secured Loan

Documents The company has entered into or is entering into Contribution Agreement and

an Assignment and Assumption Agreement between the Company and DIAMOND HEROES
OF SOUTHEAST MICHIGAN INC Michigan corporation Assignee pursuant to which

among other things the Company is conveying all of its assets rights duties and liabilities

including without limitation the Secured Loan Documents to Assignee In consideration of

Assignees continued agreement to be bound by all terms and conditions and to perform all

obligations and duties of the Company under the Secured Loan Documents Lender hereby
consents and agrees to the transfer and assignment by the Company of the Secured Loan
Documents to Assignee and Lender hereby waives any breach of the terms of the Secured Loan
Documents including any right to accelerate indebtedness thereunder caused by such transfer

and assignment or the transfer of assets in connection therewith This consent is made pursuant

to the provisions in the Secured Loan Documents dealing with assignment

Effective as of March 31 2009

Lender TIMANA LLC

By
Tts.._ nir

ANNARBOR 37670-1 06265v1
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ASSUMPTION OF MORTGAGE

Whereas Diamond Heroes of Southeast Michigan mc Michigan corporation is the successor in

interest to Baseball Heroes of Oakland County LP Michigan limited partnership and is the grantee
in

Warranty Deed dated March 31 2009 copy of which is attached hereto Exhibit and

Whereas said property is subject to mortgage given by Baseball Heroes of Oakland County LP as

Mortgagor to Timana LLC California Limited Liability Company as Lender dated August 18 2008

and recorded August 26 2008 and

Whereas it is the desire of Diamond Heroes of Southeast Michigan mc Michigan corporation in

consideration of the grant of said property to assume and agree to pay the mortgage to Timana LLC

Now therefore in consideration of the grant of said property described in Exhibit Diamond Heroes of

Southeast Michigan Inc Michigan corporation does hereby assume and agree to pay the real estate

mortgage dated August 2008 by Baseball Heroes of Oakland County LP Michigan limited

partnership as Mortgagor to Timana LLC California Limited Liability Company as Lender which

mortgage is dated August 18 2008 and was recorded August 26 2008 in Liber 40549 Page 709 Oakland

.ounty Records

DIAMOND HEROES OF SOUTHEAST

MICHIGAN INC

Michigan corporation

Iated By ________
Robert Hilliard

Its President

STATE OF MICHIGAN
COUNTY OF OAKLAND

Acknowledged before me in Oakland County Michigan on March 31 2009 by Robert Hilliard

its President

4UiTH MARTIN

NotaPubIiC State of Michigan

County of Washtenaw

My Commission Expires Jun 132014

Acting in the County of JjL.AeJ
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KNOW ALL MEN BY THESE PRESENTS That Baseball Heroes of Oakland County LP Michigan limited partnership

whose address is 277 Summit Drive Waterford Ml 48328

Conveys and Warrants to Diamond Heroes of Southeast Michigan Inc Michigan corporation

whose address is 277 Summit Drive Waterford MI 48328

the tolkwing described premises situated in the Township of Waterford County of Oakland and State of Michigan to-wit

SEE ATTACHED LEGAL DESCRIPTION

Tax Item No 13-25-200-023

lbr the full consideration of$ 1.00

Exempt pursuant to M.C.L.A 207.505a and M.C.L.A 207.526a

Subject to zoning building and use restrictions easements and rights-of-way if any and subject to mortgage dated August 18 2008

between Baseball Heroes of Oakland County LP Michigan limited partnership as Mortgagor and Timana LLC California limited

liability company as Lender which was recorded on August 26 2008 in Liber 40549 Page 709 Oakland County Records which the

Grantee assumes and agrees to pay

Dated c33frOf
Signature

BASEBALL HEROES OF OAKLAND
COUNTY LP

Michigan limited partnership

By Ride The Wave Indy Baseball LLC
Michigan limited liability company

By

Robert Hilliard

Its Managing Member

County Treasurers Certificate City Treasurers Certificate

Recording Fee Return to

Timothy Patterson

State Transfer Tax Booth Patterson P.C

1090W Huron Street

Send subsequent tax bills to GRANTEE Waterford MI 48328-3733

STATE OF MICHIGAN
COtrlTYOFOAKLANI

Acknowledged before me Notaiy Public this day of I\2009 in Oakland County Michigan by

Robert Hilliard as the Managing Member of Ride The Wave Indy Baseball LLC MiMan limited liability company as the

General Partner of Baseball Heroes of Oakland County LP Michigan limited partnership on behalf of the partnership

lra lied by

Timothy Patterson

Booth Patterson P.C

1090W Huron Street

Waterford MI 48328-3733

J.MART1N

StateofMlthlgan

of Waslit.naw

MYCOflnsIcoEapWesJtm.l32Ol4

ltheCoontyof fAlLiaairb

Booth Patterson P.C Attorneys Counselors

1090 VJrci II .Qtrp.i Wnc .1 -1 IO



BASEBALL HEROES OF OAKLAND COUNTY LP
315-130 TELEGRAPH RD

WATERFORD Mi 48328

FIFTH THIRD BANK
74-545-724

3/31/2009

2019

Phillip Seaver TitleCo Inc

42661 Woodward Ave

Bloomfield Hills Ml 48304

Recording Property Deed for Diamond Heroes of So

BASEBALL HEROES OF OAKLAND COUNTY LP

Phillip Seaver TitleCo Inc 3/31/2009

03/31/09 Recording Property Deed for Diamond Hero

2019

38.00

Cl

PAY TO THE

ORDER OF Phillip Seaver TitleCo Inc

Thirty-Eight and 00/1

MEMO

3800

DOLLARS

uOO 20 Lu 2L0 5L L3 2q Lii

NJ

5th 3rd CKI3II Recording Property Deed for Diamond Heroes of 38.00
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ANMENT AN CONSENT TO ASSIGNMENT OF LEAS

TWS AGREEMENT made and entered mb and effc.ctlc us of this 31 dy of Marcl2
2XX9 by atd among Baseball llcsocs of OkIand County Unthad Faztaonhip Michigan
limUed partntrship bcxcinafter w1nant or Assignor Dianond Ueraes of Southeast

Mithigan ma Mithigan corporation heieinaicz Assigueo Suanmt West vestmnnt
LLC Michigan limited liability company heteinafter eforrcd lo as the Land1ord and Ride
The Wve Indy T3ascbalI U1C .Michigaxi limimod liability company hercinatter referred to as
Ride The Wave

WiIEREASon
Landlord landlord and the Tenant as tenarn wnoniiingpicmises Lated at 277 Summit
Drive WICthrd MT 48328 hereinafter re1end to as the NLc8O copy of which is ttscbad
bereio and

WILERESJ lite Mszgnor has entercd into Contribution Agreement and an Assignment
and Assumption Agreent with ibe Assluee pursuant to which among other things the

Assignor Is conveying to the Assignee all of us aSsets rinjils duties and lisbiliries including
w1thoit limItation th Lease In consideration of Assignees continued agreement Lo be bound by
afl tcrrns and coditions and topt aD oblfgatlo and duti orAssignor under the Lease
aimd

WHERPAS it is the desire of Tenant/Assiior to assign its interest in said i.easc
Assignee to tacHita the trarwfcr of the Assignors assets rights duties and liabilities refrrec1 teabove and it is the desire of Assignee to accept the assignment and anDie mid

agree to performth lertas and codjtjoas of the Lease all in 5ccordarjc with the IOru and condItfciis hereinafterst forth and

WUERE4S Ride The Wave haS
personally guaranrccd the Lease

NOW THEREFORE1 the panics hereto do hercby agree as follows

AssIgnor does hereby assign unto Assignee its entire iiiterest as Tenant under saidLease and Assignee does hereby accept said assignment and does hereby assume and agree toperform all of Tenau obliggjoj and duties under said Lease cummendug the daze hereof and
connection therewith aeknowledgns receipt of true copy of said Lease Further Landlord

hereby consents and acknow3cdgg the aibresaki assignment

Assignor and Ride The Wave
aeknowiesigc that this Asslgnnmunt still nor releaseAanejor and lid Thc Wmrvc from any of their obligations under the Lease
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29/2OQ 1O FAX 48 2j9 91s A1cL and Ya1ct1ne PLO tJOOO/UOO4

FB-l7- 23G romMidut $ldr T3E59G

Except ac modiflcd herehi all of thc Ltmm nd conditions of the Lease thafl

4iain fu1 ibrce and eftect

JN WiTNESS WHEREO thd pirtics ve hcrewnr their bw4c as ot the day and

year flrst-abüve written

Witnesd I3y

BASEBALL HEROES OI OARLAND
COT.NTY UMITED PAR17EH1F

By Bide the Wave md7 Bseba1i LLC Iu

General Pr

3y Mtq .ztc Se ibarf

it xbali Ua CWz Ca4 Pei
ASSIGNEE

DTAMO LIIROES O1 SOUTJAST
MIcHIGAN INC

_____ By _______

L414DLORD

SUMM11 WEST NW$TM.NT U_C

By__________
Hanaer
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ALSSUMPTIOJ OF PkOMlS$O4NOTE A14D ASSET SECUIUTY AGEZMN1

This Assumption of oznissoty Note and Asset Security Agreement the Agreement
is made as of this 31st day of March 2009 by and auing Baseball Herues of Oakland County

Limited Partnership Michigan limited partnership hereinafter Basebai1 Heroea Diamond

Heroes of Southeast Michigan mo Michigan corporation hereinafter 41iainond anti Kadzy

Property Management LLC Michigan limited 1iabiity company hereinafter rthrred to as the

Secured Pait

WEZR.EAS Baseball Heroes as the Dthtor and the Secured Party as the Secured

Party have heretofore on November 11 2008 entered into an Asset Security Agreement

hereinafter the Security niejir copy of which Security Agreement is attached hereto

as ExhIbit and

WHEREAS pursuant to the Secunty Agreement Baseball Heroes granted to the

Secured Part security interest Lu among other things the prafessiorz1 baseball tcaxn known as

the Midwest Sliders the baseball academy Ieiowi as Oakland County Cruisers Baseball

Academy and the proceeds realized by the Debtor by ReguJa1on public stock offering

contemplated by the Debtor lire Collateral for the purpose of securing among other things

the payment of Promissory Note dated November 11 2008 in the face amount of Three

iundred Pifty Thousand $350000.00 Dollars the Note copy of which Note is attached

hereto as Exhibit and

WEEREAS Baseball Heroes has entered into Contribution Agreement and an

Assignment and Assumption Agreement with Diamond pursuant to which among other thiiig

Baaebafl Heroes is conveying to Diamond all of its assets rights duties and Iiabiltlre including

thoat limitation the Note and the Security Agreement in consideration of Diamonds

continued agreement to be bound by all terms and conditions and toperforru all obligations and

duzj of Baseball Heroes under tire Note and Security Agreement

NOW THEREFORE in consideration of the recitals covenants and representations of

the parties set forth henun the parties hereto do hereby agree as follows

Diamond shall and does bezieby assume end agree to be bound by all of the terms

anti provisions of fire Note arid the Security Agreement and by any and all obigatfons duties and

habibties ot Baseball Heroes under the Note and the Security reement Secured Party does

hereby conseul to the transfór and assignment of the Note and the Securhy Agreement by
Baseball Heroes to Diamond 1iainnn_d hereby authorizes the Secured Party to file TJCC
lmancmg Stacnicnt designating that the security interest granted to Secured Party by Baseball

Heroes under the Note and the Security Agreement is now eftbctive as to Secured Partys interest

in the Collateral
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The principal balance under the Note is Three Hundred Fifty Thousand

$350000.00 Dollars as of the date bereot

Bascba1 Heroes Diamond and Secured Party bave duly and validy authorized

and execured this reezuent and Baseball Heroes 1iamoud and Secured Party have fill power
to enter into and perform this Agreement and neither the execulion and delivery of this

Agreement nor its perfozmance is restricted by violates or will violate any conact dociuient
agreement or irislnimeæt to which Baseball Heroes Diamorgi or Secured Party are party or bywhich Baseball Heroes Diwnord or Secured Party arc bound The persons who have exetedthis Agreement on of Baseball Heroes Diamond and Secured Party are duly authorized todo so

As rnodfled by the provisiors of this Agreement the Security Agreement shailremain in full force and eftbct in accordance with the provisfo thereof and this Agreement thallbe effective as of the date bercof

IN WrntEss WZRO1çthe sigej have hereunto signed this instruejij as ofthe day and year that above Writtell

Wthiesed
BASEJLLL BEROES

BASEBALL HEROES OP OAKLAN
COUNTY LIMITED PARTNERSrnP

By lide thc Wiy rudy Baseball LLC its

General laruzer

By .......

Its
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DIAMOND

DtAMOND ItEROES SOUTHEAST
M1CfflGAN INC

Its aiar i4 iia4

SECVkWIARTY

KADRY ROPEIJTY MANAGB12 LLC

OthmanKadry
Its Member
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ASIIMFTIN OSEC UT4GREEMT AND GNT

This Assumption of Security Agreexnont and Assiguu2Fnt the Agreement is made as

of This 31st day of March 2009 by and among Basebali Heroes of Oakland County Limited

Partnership Michigan limited partnership hereinafter Baseball Eeroes Diamond Heroes of

Southeast Michigan Inc Michigan corporation hereinafter Dianiand and Kathy Property

Mxiageinent LLC Michigan limited liability company hereinafter xeferie4 to as the Secured

Party

WhEREAS Baseball Heroes a.s the Debtor-Assigziox and the Secured Patty as the

Secured Party-AssIgnee have heretofore on November 11 00$ entered into Security

Agreerrzent and Assigmnent hereinafter the Scutity Agreement copy of which Security

Agreement is attached hereto as Exhibit and

WIEEEAS pursuant to the Security Agreement Baseball Heroes granted to the

Secured Party security interest in the Membership interest of Baseball Heroes the League

laterest in Frontier Professional Baseball hio an Ohio nou-proât corporation the teagu
for the purpose of securing among other things the payment of PrornIssoiy Note dated

November 11 2008 in the face amount of Three Hundred Hfty Thousand S350000.O0 Doflars

the Note and

WHEREAS the League granted its Consent to the Security Agreement as noted in

EXhibit and

WHEREAS Baseball Heroes has entered into Contribution Agreement and an

Assignment and Assumption Agreenient with Diamond pursuant to which among other things

Baseball Heroes is conveying to Diamond all otits assets rights duties and liabilities ineluding

without limitation the Security Agreement in consideration of Diamonds continued agreement

to be bound by all tenra and conditions and to perfonn all obligations arid duties of Baseball

Heroes under the Security Agreement and

WIEXEREAS Diamond has obtained the consent and approval of the League for the

transfer of the League Interest from Baseball Heroes to Diamond

NOW THEREFORE in consideration of the recitals covenants and representations of

ihe parties set forth herein the parties bejeto do hereby agree as follows

Diamond shall arid does hereby assume and aee to be bound by all of the terms

and provisions of the Security Agreement and by any and all obligations duties and liabilities of

8uebail Beroes under the Security Agreement Secured Party does hereby consent to the

transfer and assignment of the Security Agreement by Baseball Heroes to Diamond Diamond



432

o//2QOi 15 FAX 248 289 9U9 Alceel aTid Valentine PLC IOQO4/OOOS

hereby authorizes the Secured Party to file UCC Pinanoing Statement designating that the

security interest granted to Secured Party by Baseball heroes under the Security Agreeineet is

now offectivt as to Secured Partys interest in the League Interest held by Diamond

l3asebaU heroes biwxLozzd and Secured Party have duly and validly authorized

and executed this Agreement and Baseball Hemes Diamond and Secured Party have flu power
to enter into and pertbun this Agreement and neither the execution and deZivery of this

Agreement nor its performance is resfticted by violates or will violate any ntract document

agreement or insfrumezu to which Baseball Heroes Diamond or Secured iaty are party or by
which Baseball Remes Diamond or Secured Party are bowid The persons who have executed

tth Aement on behalf ofBasebafl Heroes Diamond and Secured Party are duly authorized to

do so

The above Assmvption shall effective upon the Consent to Assumption of

Security Agreement and Assignment by the League set forth below

As modified by the pmovWons of this Agreement the Security Agreement shall

remain in fill force and effect in accordance with the provision thereof anti this Agreament shall

be effective as of the date hereof

IN WTTNSS WREREOF the undersigned have hereunto signed this instrument as of

the day and year ilrat above written

Wjssed By BASEBALL MEROES

BASEBALL EJOES OP OAKLAN
COUNTY UMITED ARTNERSflIP

Ride the Wave Indy Baseball ILC Its

Genem1 Partner

________ By 41I4L/
1t k4rt /1//itn%
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DL4MOND

tIAMOND flBkOBS OP SOUThEAST
MICHIGAN INC

TIJAc ___y47vL1 ___________

SECURED PARTY

IADRY IROPPTY MANAGEMBNT LLC

y_______
Otbrnau Kadry

Its Member
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CONSENT TO ASSUMPTION OF SECURITY AGREEMENT AND ASSIGMENT

Frontier Professional Baseball Inc an Ohio non-profit corporation hereinafter the

League acknowledges receipt of copy of certain Assumption of Security Agreement rnd

Assignment the Assumption Agreement the terms of which arc set forth above whereby

Diamond Heroes of Southeast Michigan Inc Diamond agrees to assume the obligations of

Baseball Heroes of Oakland County Limited Partnership Baseball Heroes under certain

Security Agreement and Assignment dated November 11 2008 the Security Agreement

copy of which is attached hereto as Exhibit and the League does hereby consent to the

assumption of the Security Agreement by Diamond under the terms of the Assumption

Agreement hereby reaffirms the terms of its Consent attached to the Security Agreement agrees

to the validity of the Secured Partys security interest in the Membership interest of the League

now held by Diamond and agrees to treat Diamond as the primary obligor under the Security

Agreement

The League has duly and validly authorized and executed this Consent and the League

has fill power to enter into and perform this Consent and neither the execution and delivery of

this Consent nor its performance is restricted by violates or will violate any contract document

agreement or instrument to which the League is party or by which the League is bound The

person who has executed this Consent on behalf of the League is duiy authorized to do so

Dated /4.k 2009

WITNESSED BY

ii

G\G L\KadzBazebafl Hececs\MsunptianafSAgrcAssignmentdoc

Its W/-h.i

LEAGUE
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Brad

Kevin Rouch

rouchlawpipeline.com

03/30/2009 0227 PM

Please respond to

Kevin Rouch

rouchlaw@pipeline.com

To BWyattdickinson-wright.com

cc

bcc

Subject League Consent

Toe members of Frontier Professional Baseball Inc have unanimously approved
the transfer of the membership interest held by Baseball Heroes of Oakland
County Limited Partnership Michigan limited partnership to Diamond Heroes
of Southeast Michigan Inc Michigan corporation Accordingly have
executed the Consent to Assumption of Security Agreement and Assignment that

yu sent to me this weekend regarding the loan from Kadry Property Management
LC

PLease let me know if there is anything else can do to assist you
appreciate all of your work on behalf of our Midwest club

Kevin

Kevin Rouch
Frontier League Deputy Commissioner

and General Counsel

15O Fifth Ave Columbus OH 43212

PB 614.203.7911
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ESCROW AGREEMENT

THIS SUBSCRIPTION ESCROW AGREEMENT as the same may be amended or modified from

time to time pursuant hereto this Escrow Agreement is made and entered into as of ___________2009 by and

between __________________________________ Issuer and JPMorgan Chase Bank National Association the

Escrow Agent

WHEREAS the Issuer intends to raise funds from certain investors the Subscribers relating to the subscription

for and sale of limited partnership units Units in the Issuer with minimum investment required of __ Units

the Minimum Subscription Amount at price of per Unit

WHEREAS from time to time prior to the closing of the Offering the Subscribers will complete subscription

documents to purchase Units and send payment for such Units to the Issuer and the Issuer shall than forward such

payments to the Escrow Agent within 24 hours of receipt of such payments from the Subscribers and

WhEREAS the Issuer desires to deposit such funds contributed by the Subscribers with the Escrow Agent to be

held until such time the Offering closes or otherwise in accordance with the terms of this Escrow Agreement

NOW THEREFORE in consideration of the foregoing and of the mutual covenants hereinafter set forth the

parties hereto
agree as follows

Appointment The Parties hereby appoint the Escrow Agent as their escrow agent for the purposes set

forth herein and the Escrow Agent hereby accepts such appointment under the terms and conditions set forth herein

The Issuer represents warrants and covenants that at all times during the term of this Escrow Agreement less than

twenty-five percent 25% of the subscribers will be benefit plan investors as defined in 29 CFR 2510.101.3

Fund During the term of this Escrow Agreement the Fund shall be invested in cash compensation

account at JPMorgan Chase Bank N.A Cash Compensation Account or successor or similar investment

offered by the Escrow Agent unless otherwise instructed in writing by the Parties and as shall be acceptable to the

Escrow Agent Cash Compensation Accounts have rates of compensation that may vary from time to time based on

market conditions Written investment instructions if any shall specify the type and identity of the investments to

be purchased and/or sold The Escrow Agent is hereby authorized to execute purchases and sales of investments

through the facilities of its own trading or capital markets operations or those of any affiliated entity The Escrow

Agent or any of its affiliates may receive compensation with respect to any investment directed hereunder including

without limitation charging an agency fee in connection with each transaction The Parties recognize and agree that

the Escrow Agent will not provide supervision recommendations or advice relating to either the investment of

moneys held in the Fund or the purchase sale retention or other disposition of any investment described herein The

Escrow Agent shall not have any liability for any loss sustained as result of any investment in an investment made

pursuant to the terms of this Escrow Agreement or as result of any liquidation of any investment prior to its

maturity or for the failure of the Parties to give the Escrow Agent instructions to invest or reinvest the Fund The

Escrow Agent shall have the right to liquidate any investments held in order to provide funds necessary to make

required payments under this Escrow Agreement

Disposition and Termination The Issuer agrees to notify the Escrow Agent in writing of the closing date

of the offering the Offering Closing Date and whether or not the Issuer received subscriptions for the Minimum

Subscription Amount Upon receipt of such written notification the following procedure will take place If the

Issuer has received subscriptions for the Minimum Subscription Amount by the Offering Closing Date the Escrow

Deposits will be promptly paid to or credited to the account of or otherwise transferred to the Issuer pursuant to

instructions from the Issuer If the Issuer has not received subscriptions for the Minimum Subscription Amount the

Escrow Agent shall be provided with list containing the amount received from each subscriber whose funds have

been deposited with the Escrow Agent with respect to each subscriber the Subscriber Investment Amount and

the name address and Taxpayer Identification Number TIN of each subscriber The aggregate of all Subscriber

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078

May 2008 kevin.m.ryan@jpmorgan.com
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Investment Amounts shall be equal to the amount of the Escrow Deposits on the Offering Closing Date The

Escrow Agent shall distribute to each subscriber the appropriate Subscriber Investment Amount pursuant to written

instructions of the Issuer within 45 days of receipt of the information described in this Section Upon delivery of

the Escrow Deposits by the Escrow Agent this Escrow Agreement shall terminate subject to the provisions of

Sections and which shall survive such termination

Escrow Agent The Escrow Agent shall have only those duties as are specifically and expressly

provided herein which shall be deemed purely ministerial in nature and no other duties shall be implied The

Escrow Agent shall neither be responsible for nor chargeable with knowledge of nor have any requirements to

comply with the terms and conditions of any other agreement instrument or document related to the Offering in

connection herewith if any including without limitation the _________________ the Underlying Agreement nor

shall the Escrow Agent be required to determine if any person or entity has complied with any such agreements nor

shall any additional obligations of the Escrow Agent be inferred from the terms of such agreements even though

reference thereto may be made in this Escrow Agreement In the event of any conflict between the terms and

provisions of this Escrow Agreement and those of the Underlying Agreement or any other agreement between the

parties the terms and conditions of this Escrow Agreement shall control The Escrow Agent may rely upon and

shall not be liable for acting or refraining from acting upon any written notice document instruction or request

furnished to it hereunder and believed by it to be genuine and to have been signed or presented by the Issuer without

inquiry and without requiring substantiating evidence of any kind The Escrow Agent shall be under no duty to

inquire into or investigate the validity accuracy or content of any such document notice instruction or request The

Escrow Agent shall have no duty to solicit any payments which may be due it nor shall the Escrow Agent have any

duty or obligation to confirm or verify the accuracy or correctness of any amounts deposited with it hereunder

The Escrow Agent shall not be liable for any action taken suffered or omitted to be taken by it in good faith

except to the extent that final adjudication of court of competent jurisdiction determines that the Escrow Agents

gross negligence or willful misconduct was the primary cause of any loss to the Issuer The Escrow Agent may

execute any of its powers and perform any of its duties hereunder directly or through attorneys and shall be liable

only for its gross negligence or willful misconduct as finally adjudicated in court of competent jurisdiction in the

selection of any such attorney The Escrow Agent may consult with counsel accountants and other skilled
persons

to be selected and retained by it The Escrow Agent shall not be liable for any action taken suffered or omitted to

be taken by it in accordance with or in reliance upon the advice or opinion of any such counsel accountants or

other skilled persons In the event that the Escrow Agent shall be uncertain or believe there is some ambiguity as to

its duties or rights hereunder or shall receive instructions claims or demands from any party hereto which in its

opinion conflict with any of the provisions of this Escrow Agreement it shall be entitled to refrain from taking any

action and its sole obligation shall be to keep safely all property held in escrow until it shall be given direction in

writing by the Issuer which eliminates such ambiguity or uncertainty to the satisfaction of Escrow Agent or by

final and non-appealable order or judgment of court of competent jurisdiction The Issuer agrees to pursue any

redress or recourse in connection with any dispute without making the Escrow Agent party to the same Anything

in this Escrow Agreement to the contrary notwithstanding in no event shall the Escrow Agent be liable for special

incidental punitive indirect or consequential loss or damage of any kind whatsoever including but not limited to

lost profits even if the Escrow Agent has been advised of the likelihood of such loss or damage and regardless of

the form of action Any liability of the Escrow Agent under this Escrow Agreement will be limited to the amount of

fees paid to the Escrow Agent

Succession The Escrow Agent may resign and be discharged from its duties or obligations hereunder

by giving thirty 30 days advance notice in writing of such resignation to the Issuer specifying date when such

resignation shall take effect If the Issuer has failed to appoint successor escrow agent prior to the expiration of

thirty 30 days following receipt of the notice of resignation the Escrow Agent may petition any court of competent

jurisdiction for the appointment of successor escrow agent or for other appropriate relief and any such resulting

appointment shall be binding upon all of the parties hereto Escrow Agents sole responsibility after such thirty 30
day notice period expires shall be to hold the Escrow Deposits and to deliver the same to designated substitute

escrow agent if any or in accordance with the directions of final order or judgment of court of competent

jurisdiction at which time of delivery Escrow Agents obligations hereunder shall cease and terminate subject to

the provisions of Sections and hereunder The Escrow Agent shall have the right to withhold an amount equal

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078

May 2008 kevin.m.ryan@jpmorgan.com
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to any amount due and owing to the Escrow Agent plus any costs and expenses the Escrow Agent shall reasonably

believe may be incurred by the Escrow Agent in connection with the termination of the Escrow Agreement

Any entity into which the Escrow Agent may be merged or converted or with which it may be consolidated

or any entity to which all or substantially all the escrow business may be transferred shall be the Escrow Agent

under this Escrow Agreement without further act

Compensation and Reimbursement Issuer agrees to pay the Escrow Agent for the services to be

rendered hereunder which unless otherwise agreed in writing shall be in the amounts and at the times specified in

Schedule attached hereto and pay or reimburse the Escrow Agent upon request for all expenses disbursements

and advances including without limitation reasonable attorneys fees and expenses incurred or made by it in

connection with the preparation negotiation execution performance delivery modification and termination of this

Escrow Agreement

Indemnity The Issuer shall indemnify defend and save harmless the Escrow Agent and its affiliates and

their respective successors assigns directors officers managers attorneys accountants experts agents and

employees the indemnitees from and against any and all losses damages claims liabilities penalties

judgments settlements actions suits proceedings litigation investigations costs or expenses including without

limitation the fees and
expenses

of in house or outside counsel and experts and their staffs and all expense of

document location duplication and shipment collectively Losses arising out of or in connection with the

Escrow Agents execution and performance of this Escrow Agreement tax reporting or withholding the

enforcement of any rights or remedies under or in connection with this Escrow Agreement or as may arise by

reason of any act omission or error of the indemnitee except in the case of any indemnitee to the extent that such

Losses are finally adjudicated by court of competent jurisdiction to have been primarily caused by the gross

negligence or willful misconduct of such indemnitee or compliance by the Escrow Agent with any instructions

or other directions from the Issuer. The Issuer hereby acknowledges that the foregoing indemnities shall survive

the resignation replacement or removal of the Escrow Agent or the termination of this Escrow Agreement The

Issuer hereby grants the Escrow Agent lien on right of set-off against and security interest in the Fund for the

payment of any claim for indemnification fees expenses and amounts due hereunder In furtherance of the

foregoing the Escrow Agent is expressly authorized and directed but shall not be obligated to charge against and

withdraw from the Fund for its own account or for the account of an indemnitee any amounts due to the Escrow

Agent or to an indemnitee under this Section The obligations contained in this Section shall survive the

termination of this Escrow Agreement and the resignation replacement or removal of the Escrow Agent

Patriot Act Disclosure/Taxpayer Identification Numbers/Tax

Patriot Act Disclosure Section 326 of the Uniting and Strengthening America by Providing Appropriate

Tools Required to Intercept and Obstruct Terrorism Act of 2001 USA PATRIOT Act requires the Escrow Agent

to implement reasonable procedures to verify the identity of any person
that

opens new account with it

Accordingly the parties acknowledge that Section 326 of the USA PATRIOT Act and the Escrow Agents identity

verification procedures require the Escrow Agent to obtain information which may be used to confirm the Issuers

identity including without limitation name address and organizational documents identifying information The

Issuer agrees to provide the Escrow Agent with and consents to the Escrow Agent obtaining from third parties any

such identifying information required as condition of opening an account with or using any service provided by the

Escrow Agent

Taxpayer Identification Numbers TINs The Issuer has provided the Escrow Agent with its fully

executed Internal Revenue Service IRS Form W-8 or W-9 and/or other required documentation The Issuer

represents that its correct TIN assigned by the IRS or any other taxing authority is set forth in the delivered forms

as well as in the Substitute IRS Form W-9 set forth on the signature page of this Agreement

ii Any tax returns required to be filed will be prepared and filed by Issuer with the IRS and any other taxing

authority as required by law The Issuer acknowledges and agrees that Escrow Agent shall have no responsibility

for the preparation and/or filing of any income franchise or any
other tax return with respect to the Escrow

Deposits.or the Account.

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078
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Notices All communications hereunder shall be in writing and shall be deemed to be duly given and

received

upon delivery if delivered personally or upon confirmed transmittal if by facsimile

on the next Business Day as hereinafter defined if sent by overnight courier or

four Business Days after mailing if mailed by prepaid registered mail return receipt requested to the

appropriate notice address set forth below or at such other address as either party hereto may have furnished to

the other party in writing by registered mail return receipt requested

If to Issuer street address

City state zip code
Attention

Tel No
Fax No

If to the Escrow Agent JPMorgan Chase Bank N.A
Clearance and Agency Services

420 Van Buren Mail Code IL1-Ol 13

Attention

Fax No 312 954-0430

Notwithstanding the above in the case of communications delivered to the Escrow Agent pursuant to and

of this Section such communications shall be deemed to have been given on the date received by an officer of the

Escrow Agent or any employee of the Escrow Agent who reports directly to any such officer at the above-referenced

office In the event that the Escrow Agent in its sole discretion shall determine that an emergency exists the

Escrow Agent may use such other means of communication as the Escrow Agent deems appropriate Business

Day shall mean any day other than Saturday Sunday or any other day on which the Escrow Agent located at the

notice address set forth above is authorized or required by law or executive order to remain closed

10 Security Procedures In the event funds transfer instructions are given other than in writing at the

time of execution of this Escrow Agreement whether in writing by facsimile or otherwise the Escrow Agent is

authorized to seek confirmation of such instructions by telephone call-back to the person or persons designated on

schedule hereto Schedule and the Escrow Agent may rely upon the confirmation of anyone purporting to be

the person or persons so designated Each funds transfer instruction shall be executed by an authorized signatory

list of such authorized signatories is set forth on Schedule The persons and telephone numbers for call-backs may
be changed only in writing actually received and acknowledged by the Escrow Agent If the Escrow Agent is

unable to contact any of the authorized representatives identified in Schedule the Escrow Agent is hereby

authorized to seek confirmation of such instructions by telephone call-back to any one or more of Issuers executive

officers Executive Officers as the case may be which shall include the titles of as
the Escrow Agent may select Such Executive Officer shall deliver to the Escrow Agent fully executed

incumbency certificate and the Escrow Agent may rely upon the confirmation of anyone purporting to be
any

such

officer The Escrow Agent and the beneficiarys bank in any funds transfer may rely solely upon any account

numbers or similar identifying numbers provided by Issuer to identify the beneficiary the beneficiarys bank

or an intermediary bank The Escrow Agent may apply any of the escrowed funds for any payment order it

executes using any such identifying number even when its use may result in person other than the beneficiary

being paid or the transfer of funds to bank other than the beneficiarys bank or an intermediary bank designated

The Issuer acknowledges that these security procedures are commercially reasonable

11 Compliance with Court Orders In the event that any escrow property shall be attached garnished or

levied upon by any court order or the delivery thereof shall be stayed or enjoined by an order of court or any

order judgment or decree shall be made or entered by any court order affecting the property deposited under this

Escrow Agreement the Escrow Agent is hereby expressly authorized in its sole discretion to obey and comply with

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078
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all writs orders or decrees so entered or issued which it is advised by legal counsel of its own choosing is binding

upon it whether with or without jurisdiction and in the event that the Escrow Agent obeys or complies with any

such writ order or decree it shall not be liable to any of the parties hereto or to any other person entity firm or

corporation by reason of such compliance notwithstanding such writ order or decree be subsequently reversed

modified annulled set aside or vacated

12 Miscellaneous The provisions of this Escrow Agreement may be waived altered amended or

supplemented in whole or in part only by writing signed by the Escrow Agent and the Issuer Neither this

Escrow Agreement nor any right or interest hereunder may be assigned in whole or in part by the Escrow Agent or

Issuer except as provided in Section without the prior consent of the other party.This Escrow Agreement shall be

governed by and construed under the laws of the State of New York. The Issuer irrevocably waives any objection

on the grounds of venue forum non-conveniens or any similar grounds and irrevocably consents to service of

process by mail or in any other manner permitted by applicable law and consents to the jurisdiction of the courts

located in the State of _____________ The Issuer further hereby waives any right to trial by jury with respect to

any lawsuit or judicial proceeding arising or relating to this Escrow Agreement No party to this Escrow Agreement

is liable to any other party for losses due to or if it is unable to perform its obligations under the terms of this

Escrow Agreement because of acts of God fire war terrorism floods strikes electrical outages equipment or

transmission failure or other causes reasonably beyond its control This Escrow Agreement may be executed in one

or more counterparts each of which shall be deemed an original but all of which together shall constitute one and

the same instrument All signatures of the parties to this Escrow Agreement may be transmitted by facsimile and

such facsimile will for all purposes be deemed to be the original signature of such party whose signature it

reproduces and will be binding upon such party If any provision of this Escrow Agreement is determined to be

prohibited or unenforceable by reason of any applicable law of jurisdiction then such provision shall as to such

jurisdiction be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining

provisions thereof and any such prohibition or unenforceability in such jurisdiction shall not invalidate or render

unenforceable such provisions in any other jurisdiction person who is not party to this Agreement shall have no

right to enforce any term of this Agreement The Issuer represents warrants and covenants that each document

notice instruction or request provided by the Issuer to Escrow Agent shall comply with applicable laws and

regulations Where however the conflicting provisions of any such applicable law may be waived they are hereby

irrevocably waived by the parties hereto to the fullest extent permitted by law to the end that this Escrow

Agreement shall be enforced as written Except as expressly provided in Section above nothing in this Escrow

Agreement whether express or implied shall be construed to give to any person or entity other than the Escrow

Agent and Issuer any legal or equitable right remedy interest or claim under or in respect of this Escrow

Agreement or any funds escrowed hereunder
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IN WITNESS WHEREOF the parties hereto have executed this Escrow Agreement as of the date set forth above

Tax Certification Taxpayer Identification Number TIN Social Security Number Date _______________________

or

Employee Identification Number

Name Address

Customer is check One

Corporation Partnership__ Indwiduallsole proprietor__ Trust__
Limited liability company.__ Enter the tax classification Ddisregarded entity CCorporation PPartnershp___
Other _________________

Taxpayer is check if applicable

Exempt from backup withholding

Under the penalties of perjury the undersigned certifies that

the number shown above it its correct Taxpayer Identification Number or it is waiting for number to be issued to it

it is not subject to backun withholding because it is exempt from backup withholdine or it has not been notified by the Internal Revenue Service

IRS that it is subject to backuD withholdine as result of failure to report all interest or dividends or the IRS has notified it that it is no longer subject

to backup withholdin and

II is U.S citizen or other U.S person defined in the Form W.9 instructions

lithe entity is subject to backup withholding cross out the words after the above

Investors who do not supply tax identfication number will be subject to backup withholding in accordance with IRS regulations

Note The IRS does not require your consent to any provision of this document other than the certifications required to avoid backup

withholding

ISSUER

By

Name_______________________________

Title ___________________________

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078

May 2008 kevin.m.ryan@jpmorgan.com

380095vl
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JPMORGAN CHASE BANK NATIONAL ASSOCIATION

as Escrow Agent

By

Name_________________________________

Title _________________________________

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078

May2008 kevin.m.ryan@jpmorgan.com

380095vl
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SCHEDULE

Telephone Numbers and authorized signatures for

Persons Designated to Give Funds Transfer Instructions on Behalf of Issuer

Name Telephone Number Signature

_______________________ ________________________ ____________________

________________________ _________________________ _____________________

Telephone Numbers for Call-Backs and

Persons Designated to Confirm Funds Transfer Instructions

Name Telephone Number

_______________________________ ________________________________

_______________________ ________________________

__________________________ ___________________________

All funds transfer instructions must include the signature of the persons authorizing said funds transfer

and must not be the same person confirming said transfer

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078

May 2008 kevin.m.ryan@jpmorgan.com

380095vl
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JPN organ

Schedule

Escrow Agents Compensation

New Account Acceptance Fee

One-time fee payable upon Account Opening

Annual Administrative Fee

Payable upon Account Opening and in Advance

of each year of service as Escrow Agent

Failed Subscription Processing $TBD

Payable only upon failure to receive the Minimum

Subscription Amount

The Annual Administrative Fee will cover the Banks standard Escrow services including but not limited to

account setup safekeeping of assets investment of funds collection of income and other receipts preparation

of statements comprising account activity and asset listing and distribution of assets in accordance with the

specific terms of the Escrow Agreement These fees cover full year or any part thereof and thus are not

prorated in the year of termination The account will be invoiced in the month in which the account is opened

and annually thereafter Payment of the invoice is due 30 days following receipt

Out-of-Pocket Expenses

Any reasonable out-of-pocket expenses including attorneys fees will be considered extraordinary services for

which related costs transaction charges and additional fees will be billed at cost

Modficafion of Fees

Circumstances may arise necessitating change in the foregoing fee schedule The Bank will maintain the

fees at level that is fair and reasonable in relation to the responsibilities assumed and the duties performed

Disclosure Assumptions

The fees quoted in this schedule assume that the escrow deposit will be continuously invested in Cash

Compensation Account held at JPMorgan Chase Bank NA

Form Subscription Escrow Agreement Kevin Ryan 312 954-0078

May 2008 kevin.m.ryan@jpmorgan.com

380095vl
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30 LII3ERTY SUITE 500

ANN ARBOR MICHIGAN 48104-2266

TELEPHONE 734 23-7075
NJSDN.J FACSIMILE 734 623-I 625

FI ci IlILLC http //www dick insonwiight Corn

March 2009

Via First Class Mail

Board of Directors

Diamond Heroes of Southeast Michigan

277 Summit Drive

Waterford MI 48328

Re Offering of Securities Pursuant to Regulation

adies Gentlemen

We have acted as legal counsel for Diamond Heroes of Southeast Michigan Inc the

Company in connection with proposed offering of the Companys shares of common stock

Shares pursuant to an exemption from registration afforded by 3b of the Securities Act of

1933 as amended the Act and Regulation promulgated thereunder Regulation

Offering

In rendering this opinion we have examined originals or copies certified or otherwise

identi lied to our satisfaction of the Articles of Incorporation and Bylaws of the Company
Minutes of the Companys Board of Directors for meeting held on March 24 2009 Consent

Resolution of the Companys Board of Directors dated March 31 2009 Certificate of Good

Standing issued by the State of Michigan Department of Energy Labor Economic Growth

Bureau of Commercial Services Corporate Division dated March 30 2009 Good Standing

Certificate and such other corporate records agreements and other instruments and

certificates of public officials and of officers and other representatives of the Company and such

other documents and have made such other investigations as we have deemed necessary or

appropriate in connection with the opinions hereinafter set forth

As to various questions of fact material to our opinion we have relied upon such

certificates of public officials and representations of directors officers and other representatives

of the Company as we have deemed necessary We have assumed without investigation that

any certificates on which we have relied that were given or dated earlier than the date of this

letter continue to remain accurate insofar as relevant to such opinion from such earlier date

through and including the date of this letter

In rendering this opinion we have assumed the genuineness and authenticity of all

signatures on original documents the authenticity of all documents submitted to us as copies

and the conformity to original documents of all copies the accuracy completeness and

authenticity of certificates of public officials and the due authorization execution and delivery

of all documents where authorization execution and delivery are prerequisites to the

effectieness of such documents We have also assumed that all individuals executing and

dehvering documents had the legal capacity to so execute and deliver

Counselors At Law

DETROIT NASHVILLE WASHINGTON D.C TORONTO PHOENIX
BLOOMFIELD H1LLS ANN ARBOR LANSING GRAND RAPIDS
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DJCKINSON WRIGUT PLLC

Board of Directors

March 31 2009

Page

We do not purport to be experts in or to express any opinion concerning the law of any
jurisdiction other than the State of Michigan

Based and relying upon the foregoing and subject to the limitations qualifications and

assumptions expressed in this opinion we are of the opinion that

The Company is corporation validly existing and in good standing under the

laws of the State of Michigan

The Shares covered by the Offering Statement once it has been qualified by order

ol the U.S Securities and Exchange Commission SEC under the Act will when sold be

validly issued fully paid and non-assessable

Our opinions expressed herein are subject to bankruptcy insolvency and other similar

laws affecting the rights and remedies of creditors generally and general principles of equity

We have not reviewed for purposes of this opinion and this opinion does not address

any ER ISA laws rules or regulations any Federal or state securities or blue sky laws rules or

regulations any Federal or state banking laws rules or regulations any laws relating to

fiduciary duties or any Federal state or local taxation laws rules or regulations

This opinion is limited in all respects to matters arising under the law of the State of

Michigan In connection with the opinion expressed in Paragraph above we have exclusively

relied upon the Good Standing Certificate This opinion is predicated solely upon laws and

regulations in existence as of the current date and as they currently apply and to the facts as they

currently exist We assume no obligation to revise or supplement this opinion should such

matters change by legislative action judicial decision or otherwise

The opinion is limited to the matters set forth herein and no opinion is intended to be

implied or may be inferred beyond those expressly stated herein

We hereby consent to the filing of this opinion as an exhibit to the Form 1-A Regulation

OffEŁring Statement filed on even date hereof with the SEC and the State of Michigan

Department of Energy Labor and Economic Growth Office of Financial and insurance

Regulation Securities Division In giving such consent we do not thereby admit that we are in

the category of person whose consent is required by Section of the Act This opinion is

rendered solely for your benefit in connection with the Regulation Offering This opinion may

Counselors At Law

DETROIT NASHVILLE WASHINGTON D.C TORONTO PHOENIX
LOOMFIELD HILLS ANN ARBOR LANSING GRAND RAPIDS
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DICKINSON WRIGHT PLLC

Board of Directors

March 31 2009

Page

lot be relied upon by any other person or entity or used for any other purpose without our prior

written consent

Respectfully

n/c

\1TRiWEE/jkt

\\NARLHR 37570-2 I0ô329vI

Counselors At Law

DETROIT NASHVILLE WASHINGTON D.C TORONTO PHOENIX
BLOOMFIEI.D HILLS ANN ARDOR LANSING GRAND RAPIDS
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THEIR BEHALF
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LIMITED POWER OF ATTORNEY

The undersigned hereby executes this Limited Power of Attorney with the intention that

the attorney-in-fact hereinafter named shall be able to act in his or her place for the purposes set

forth herein

Section Designation of Attorney

constitute and appoint Robert Hilliard to be my attorney-in-fact to act for me with

lull power of authority in my name and in my place and with full power of discretion to do the

things described in this Limited Power of Attorney

Section Effective Date and Duration of Power of Attorney

This Limited Power of Attorney shall be effective as of the date sign it and will

terminate when the purposes set forth in Section are accomplished

Section Powers

specifically authorize my attorney-in-fact to execute on my behalf any amendments and

supplemental filings required or convenient to the filing and qualification of Regulation

Offering Statement with the Securities and Exchange Commission and the Michigan Department

of Energy Labor and Economic Growth Office of Financial and Insurance Regulation

Division of Securities on behalf of Diamond Heroes of Southeast Michigan Inc

Section Ratification

hereby ratify allow acknowledge and hold firm and valid all acts heretofore or

hereafter taken by my attorney-in-fact by virtue of these presents in connection with those

powers set forth in Section hereof

Any reproduced copy of this signed original shall be deemed to be an original counterpart

of this Power of Attorney

IN WITNESS WHEREOF this Limited Po Attorney has been executed by the

undersigned effective immediately

By ______________
Name Tht \C1
Date -3-

STATE OF MICHIGAN

SS
COUNTY OF a1 .ct

On this Lday of March 2009 in CA ori Cl County Michigan before me

personally appeared and acknowledged the foregoing Limited

Power of Attorney to be his or her ee act

SCOU Notary Public

Ntary uIic StatecfMchigan
County Michigan

Mv Comm IrT3irs Aug 23 2012 My Commission Expires

ANNARBOR 37670-1 106363v1
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LIMITED POWER OF ATTORNEY

The undersigned hereby executes this Limited Power of Attorney with the intention that

the attorney-in-fact hereinafter named shall be able to act in his or her place for the purposes set

forth herein

Section Designation of Attorney

constitute and appoint Robert Hilliard to be my attorney-in-fact to act for me with

full power of authority in my name and in my place and with full power of discretion to do the

things described in this Limited Power of Attorney

Section Effective Date and Duration of Power of Attorney

This Limited Power of Attorney shall be effective as of the date sign it and will

leiminate when the purposes set forth in Section are accomplished

Section Powers

specifically authorize my attorney-in-fact to execute on my behalf any amendments and

supplemental filings required or convenient to the filing and qualification of Regulation

Offering Statement with the Securities and Exchange Commission and the Michigan Department

of Energy Labor and Economic Growth Office of Financial and Insurance Regulation

Division of Securities on behalf of Diamond Heroes of Southeast Michigan Inc

Section Ratification

hereby ratify allow acknowledge and hold firm and valid all acts heretofore or

hereafter taken by my attorney-in-fact by virtue of these presents in connection with those

powers set forth in Section hereof

Any reproduced copy of this signed original shall be deemed to be an original counterpart

otthis Power of Attorney

IN WITNESS WHEREOF this Limited Power of Attorney has been executed by the

undersigned effective immediately

By
Name

i.1

Date

STATE OF MICHIGAN

SS
COUNTY OF ic

On this day of March 2009 in -- County Michigan before me

personally appeared and acknowledged the foregoing Limited

Power of Attorney to be his or her freact

nK
Notary Public

County Michigan

My Commission Expires

GAILA.HALE

Notary Public State of Michigan

County of Oakland

My Commission
Expires Nov 142014

ANNARRR 37670-1 106363v1
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LIMITED POWER OF ATTORNEY

The undersigned hereby executes this Limited Power of Attorney with the intention that

the attorney-in-fact hereinafter named shall be able to act in his or her place for the purposes set

Forth herein

Section Designation of Attorney

constitute and appoint Robert Hilliard to be my attorney-in-fact to act for me with

fhll power of authority in my name and in my place and with full power of discretion to do the

things described in this Limited Power of Attorney

Section Effective Date and Duration of Power of Attorney

This Limited Power of Attorney shall be effective as of the date sign it and will

terminate when the purposes set forth in Section are accomplished

Section Powers

specifically authorize my attorney-in-fact to execute on my behalf any amendments and

supplemental filings required or convenient to the filing and qualification of Regulation

Offering Statement with the Securities and Exchange Commission and the Michigan Department

of Energy Labor and Economic Growth Office of Financial and Insurance Regulation

iivision of Securities on behalf of Diamond Heroes of Southeast Michigan Inc

Section Ratification

hereby ratify allow acknowledge and hold firm and valid all acts heretofore or

hereafter taken by my attorney-in-fact by virtue of these presents in connection with those

powers set forth in Section hereof

Any reproduced copy of this signed original shall be deemed to be an original counterpart

of this Power of Attorney

ll4 WITNESS WHEREOF this Limited Power of Attorney has been executed by the

undersigned effective immediately

STATE OF MICHIGAN

SS
COUNTY OF ijhiu

On this day of March 2009 in County Michigan before me

personally appeared ih and acknowledged the foregoing Limited

Power of Attorney to be his orlier free act

Notavubhc

_____________________ County Michigan

My Commission Expires

JACQUELINE TINNEY
Notary Public Wayne Cout Mithj5
My Commission Expires July 17 2072

Acting in .uc1ji
County MI

.\NNARROR 37670-1 l06363v1


